Court File No. CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OY JUSTICE
COMMERCIAL LIST
) MONDAY, THE 14th
)
JUSTICE MORAWETZ ) DAY OF MAY, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE AND
ARRANGEMENT OF SINO-FOREST CORPORATION

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 heréby abridged and
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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:

()

(b)

(d)

()

M

(8)

"2013 and 2016 Trustee" means The Bank of New York Mellon, in its capacity as
trustee for the 2013 Notes and the 2016 Notes;

"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;

“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;

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,

"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

supplemented,

“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;

12013 Notes" means the 1US$345.000,000 of 5.00% Convertible Senjor Notes Due
2013 issued pursuant to the 2013 Note Indenture;
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"2014 Notes” means the 1US$399,517,000 of 10.25% Guaranteed Senior Notes
Due 2014 issued pursuant to the 2014 Note Jndenture;

"2016 Notes" means the US$460,000,000 of 4.25% Convertible Senior Notes Due
2016 issued pursuant to the 2016 Note Indenture;

"2017 Notes" means the US$600,000,000 of 6.25% Guaranteed Senior Notes Due
2017 issued pursuant to the 2017 Note Indenture;

"Administration Charge" has the meaning given to that term in paragraph 37 of
the Initial Order;

“BIA" means the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as
amended,

"Business Day" means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

"CCAA" means the Companies' Creditors Amrangement Act, R.S.C. 1985, ¢. C-

36, as amended;

"CCAA Proceedings" means the proceedings commenced by the Applicant in the
Court under Court File No. CV-12-9667-00CL;

"CCAA Service List" means the service list in the CCAA Proceedings posied on
the Monitor's Website, as amended from time to time;

"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
commection 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 comumission of a tort (intentional or

unintentional), by reason of any breach of contract or other agreement
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(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, resuling, comstructive 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");

a Restructuring Claim; and

a Secured Claim;

provided, however, that “Claim" shall not include an Excluded Claim, a D&O
Claim or a D&O Indemnity Claim,;

"Claimant" means any Person having a Claim, a D&0O 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;
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“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 "B-2" hereto;

"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 "B" hereto;

"Claims Bar Date" means June 20, 2012;
"Class" means the National Class and the Quebec Class;
"Court" means the Ontario Superior Court of Justice (Cormamercial List);

"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;

"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 ox 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 coramission 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,
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disputed, undisputed, legal, equitable, secured, unsecured, present or future,
knowun. or nwnknown, 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 indemmity 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;

"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;

"D&O Indemnity Claims Bar Date™ has the meaning set forth in paragraph 19 of
this Order;

"D&0O Indemnity Proof of Claim" means the indemnity proof of claim in
substantially the form attached as Schedule "F" hereto to be corapleted angd filed
by a Director or Officer setting forth its purported D&O Indemnity Claim,;

"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;

"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;

"Directors’ Charge” has the meaning given to that term in paragraph 26 of the
Initial Order;
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“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 Disallowance, of its intention to dispute such

Notice of Revision or Disallowance;

"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 exisling compensation policies and arrangements;
"Equity Claim" has the meaning set forth in Section 2(1) of the CCAA,;
"Bxcluded Claim" means:

@) 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;

(i)  any Claims of the Subsidiaries against the Applicant;

(ili)  any Claims of employees of the Applicant as at the Filing Date in respect
of Employee Amounts;

(rv)  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;

"Filing Date" means March 30, 2012;
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"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;

"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;
"Known Claimants" means:

(i) 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
cornmence 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

(ili)  any Person who is a party to a lease, contract, 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;

"Monitor's Website” has the meaning set forth in paragraph 12(a) of this Order;,

"National Class" has the meaning given to it in the Fresh As Amended Statement
of Claim in the Ontario Class Action;

"Note Indenture Trustees" means, collectively, the 2013 and 2016 Trustee and the
2014 and 2017 Trustee;
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“Notes" means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes, and
the 2017 Notes;

"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;

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;

'"Notice to Claimants" means the notice to Claimants for publication in

substantially the form attached as Schedule "C" hereto,

"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;

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

"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;

"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 acling on their own or in a representative capacity;



(vy)

(22)

(aaa)

(bbb)

(cee)

(ddd)

(eee)

(5

(g88)

-10-

"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;

"Post-Filing Claims" means any claims against the Applicant that arose from the
provision of authorized goods and services provided or otherwise mncurred on or
after the Filing Date in the ordinary course of business, but specifically excluding

any Restructuring Claim,

“Proof of Claim" meaus 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;

"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 1o 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;

"Proven Claim" means the amount and Status of a Claim, D&O Claim or D&O

Indemmity Claim of a Claimant as determined in accordance with this Order;

"Quebec Class" has the meaning given to it in the statement of claim in the
Quebec Class Action;

"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 ;

"Quebec Plaintiffs" means Guining Liu and the other named plaintiffs in the
Quebec Class Action;

"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
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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 place or
takes place before or afier 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 (i) 30 days after a Person is deemed to

receive a Proof of Claim Document Package pursuant to paragraph 12(¢) hereof.

(iii)  "Secwred 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 (i) duly and properly perfected in accordance with the relevant

legislation in the appropriate jurisdiction as of the Filing Date;

() “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 claun

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 1o the singular herein include the plural, the

plural include the singular, and any gender fncludes the other gender.
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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 herennder 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 Monitor, 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 Indemuity Claim shall complete its Proof of Claim, D&O Proof of
Claim or D&O Indemnity Proof of Claim, as applicable, indicating the amowunt of the pwrported
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 calenlate 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&O Claim or D&O
Indemnity Claim shall complete its Proof of Claim, D&O Proof of Claim or Indenmity Proof of
Claim, as applicable, indicating the amount of the pwported Claim, D&O Claim or D&O
Indemnity Claim without including any interest and penalties that would otherwise acciue 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", "B", "E-2" and "F" respectively to this
Order are hereby approved. Notwithstanding the foregoing, the Monitor, in consultation with the
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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

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.

11.  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, (ii) the Monitor shall incur
no liability or obligation as a result of the carrying out of the provisions of this Order, (iii) 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 ot damages resulting from any errors or omissions in such books, records

or mformation.

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 Give (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 Indenfure Trustees as appears on the CCAA Service List if

applicable) a copy of the Proof of Claim Document Package;

() 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
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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 (i) the Wall Street

Journal (Global Edition) on one such day;

(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;

3] 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 sach 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 Monpitor 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 al]l 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 i under any obligation to send notice to any
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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 4 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(a) of this Order regardless of whether or not they received actual notice, and. any sieps taken
in respect of any Claim, D&O Claim or D&O Indemmnity 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 indemmity from the

Applicant; (c) shall not be entitled to vote such Claim at the Creditors' Meeting in respect of the
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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; (h) 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 2 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
Clair, 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 Indemmnity 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.
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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,

PROOEKS OF CLAIM

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
assigament 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 Clamm 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

individua! Proofs of Claim in respect of Claims relating solely to the debt evidenced by their
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Notes. The Monitor may discegard 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 Clairm,
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 PROOYXS 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:
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(b)

©
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any information that is otherwise publicly available shall not be treated as

“Confidential” regardless of whether it is marked as such;

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

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:

(8)
(b)

©

may request additional information from a purported Claimant;

may request that a purported Claimant file a revised Proof of Claim or D&O

Proof of Claim, as applicable;

may, with the consent of the Applicant and any Person whaose 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 pwported D&O Claim, then the disputed portion of such purported
D&0O Claim may not be resolved or settled without such Director or Officer's
consent or further order of the Court;



-20-

(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 purporied 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 oy 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.
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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&QO Indemnity Proof of

Claim;

(c) may attempt to resolve and settle any issue arising in 2 D&O Indemnity Proof of

Claim or in respect of a purported D&O Indemmnity Claim;

(d)  may accept (in whole or 11 part) the amount and/or Status of any D&O Indemnity

Claim; and

(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 a2 D&O Indemmnity 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 Indemuity 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
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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 Count,

39.  THIS COURT ORDERS that, notwithstanding anything to the contrary in this Order, in
respect of any Claim, D&O Claim or D&O Indemmity 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 wih

%f the Court.
DISPUTE NOTICE

\witla vt
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 pwrported 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 baired 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.
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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 atternpt to resolve and setile the puported 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 peniod or in a manner satisfactory to the Monitor, the Applicant and the
applicable Claimant, the Monitor shall seek direction from the Court, on the comect 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 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, shall
have been received by the Monilor and the Applicant, and (i) 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 assighment,

47,  THIS COURT ORDERS that if the holder of a Claim, D&O Claim or D&O Indemmnity
Claim has transferred or assigned the whole of such Claim, D&O Claim or D&O Indemnity
Claim (o 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
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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&QO 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 Indempity 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 nights 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 fransferor 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.
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DIRECTIONS

49.  THIS COURT ORDERS that the Monitor, the Applicant and any Person (but only to the
extent such Person may be affected with respect to the issue on which directions are sought)
may, at any time, and with such notice as the Court may require, seck 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 Docurnent 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: (1) if sent by ordinary mail, on the
third Business Day after mailing within Ontario, the fifth Busmess Day after mailing within
Cauada (other than within Ontario), and the tenth Business Day after mailing intemationally; (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 (1) facsimile to a nuraber that has been provided in writing by
the purported Claimant, Director or Officer, or (ii) 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:
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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

Any such notice or other communication by a Person shall be deemed received only vpon 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 Ordey 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&O 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 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
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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 ofher purpose. Without limiting the

generality of the foregoing, the filing of any Proof of ¢laim or D&O Proof of Claim by the
Ontario Plaintiffs or the Quebec Plaintiffs pursvant to thig Order:

(a) is not an admission or recognition of théir right to represent the Class for any

other purpose, including with respect td 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 Couxt.

57. THIS COURT ORDERS that nothing in this Order shall prejudice the rights and
remedies of any Directors or Officers or other persons under any existing Director and Officers
or other insurance policy or prevent or bar any Person from seeking recourse against or payment
from the Applicant's insurance and any Director's and/or Officer's liability insurance policy or
policies that exist to protect or indemnify the Directors and/or Officers or other persons, 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.
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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 io 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,
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SCHEDULE "A"

NOTICE OF REVISION OR DISALLOWANCE

For Pexsons that have asserted Claims against Sino-Forest Corporation,
D& O Claims against the Directors or Officers of Sino-Forest Corporation ox D&O

Indemnity Claims against Sino-Foxest Corporation

Clajm Reference Number:

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"), All 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

Mounitor
(original currency (in Capzdian (in Canadian

amount) dollars) dollars)
A. Prefiling Claim $ $ $
B. Restructuring Claim 3 $ $
C. Secured Claim $ $ $
D.D&O Claim b $ h
E. D&O Indemnity Claim | § $ $
F. Total Claim $ 3 3




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 encloscd and can also be accessed on the Monitor’s website at

hitp://cfeanada. fticonsulting.com/sfe.

FTT 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 MSK 1G8

Attention: Jodi Porepa
Telephone: (416) 649-8094
E-mail: sfe@fticonsulting.com
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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 , 2012,

FTI Consulting Canada Inc., solely in its capacity as Court-appointed Monitos 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:

Particulars of Claimant:

Full Legal Name of claimant (include trade name, if different):

(the “Claimant”)

Full Mailing Address of the Claimant:

Other Contract Information of the Claimant:

Telephone Number;

Email Address:

Facsimile Number:

Attention (Contact Person):




Particulars of original Claimant from whom youn acquired the Claim, D&O
Claim or D&O Indemnity Claim:

Have you acquired this purported Claim, D&O Claim or D&QO Indemnity Claim by
assignment?

Yes: [ ] No: [
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

Dispute of Revision or Disallowance of Claim, D&O Claim or D&O Indemnity
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 ot 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
Indemmity 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 Amount claimed by
Monitor: Claimant:
(Notice of Revision or (in Capadian Dollars)

Disallowance)

(in Canadian dollars)

A. Prefiling Claim

B. Restructuring Claim

C. Secured Claim

D. D&O Claim

E. D&O lndemnity Claim

F. Tota} Claim
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REASON(S) FOR THE DISPUTE:

SERVICE OF DISPUTE NOTICES

If you intend to dispute a Notice of Revision or Disallowance, you must, by no later than
the date that is fourteen (14) days after 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 MSK 1G8

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



DATED this day of , 2012,

Name of Claimant;

Per:

Witness Name:

Title:
(please print)



SCHEDULE "C"

NOTICE TO CLAIMANTS
AGAINST SINO-FOREST CORPORATION
(hereinafter referred to as the "Applicant")

RE: NOTICE OF CLATMS 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 Supenior
Court of Justice of Ontario made on May 8, 2012 (the "Claims Procedure Order™). Pursuant (o
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/sfe, 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 nnliquidated, 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 (i) 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 bar date, as set out in the Claims Proceduye 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 fo file a Proof of Claim are individual noteholders in
respect of Clajms 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 e day of ¢, 2012,



SCHEDULE "D"

22-

PROOF OF CLAIM AGAINST
SINO-FOREST CORPORATION

1. Original Claimant Identification (the "Claimant™)

Legal Name of Claimant

Address, ...

City. Prov / State____

Postal/Zip code,

2. Assignee, if claim has been assigned

Full Legal Narng¢ of Assignee

Address.

City, Prov / State____

Postal/2{p code
3a. Amount of Claim

Name of Contact

Title

Phone #

Rax #

e-mail

Name of Contact

Phone #

Fax #_

e-mall

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

Currency Ongizal Guryency
mount

3h. Claim against Subsidiaries

Unsecured
Prefiling Claim

Ccooog

Restructuring Claim

oogog

Secured Claim

Oopooogon

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 belaw, list the Subsidiaries against whom you assert your claim, and provide particulars of your

claim against such Subsidiaries.

[J 1/we have a claim against one or moxe Subsidiary

Name(s) of Subsidiaries
Currency

Original

Currency Amount

Amount of Claim




4. Documentation

Provide al] particulars of tbe Claim and supporting documentation, (ncluding 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. Yam the Claimant, or authorized representative of the Claimant.
Z. 1have knowledge of all the circumstances connected with this Galm,
3. Complete documentation in support of this clajm is attached.

Name

Title
Dated at

Signature
this______dayof 2012

Withess

6. Filing of Claim

This Proof of Claim must be received by the Monitor by no later than 5:00 p.m. (prevailing
Bastern Time) on June 20, 2012, by registered mai}, couriex, 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.0. Box 104

Toronto, Ontario MSK 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094
E-mail; sfc@fuconsulting.com

An electronic version of this form is available at http://cfcanada.fticonsufting.com/sfc,
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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 eclaims 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 Name of Contact
Address Tide

Phone #

Fax #
City. Prov / State____ e-mail

Postal/Zip code

2. Assignee, if D&O Claim has been assigned

Full Legal Name of Assignee Narme of Contact;
Address_ Phone 4§

Fax &
City. Prov / State___ e-mail
Postal/Zip code

3. Amount of D&O Claim

The Director or Officer was and still is Indebted to the Claimant as follows;

[] 1/we have a claim against a Director(s) and/ar Officer(s)
Name(s) of Director(s) and/or Original
Officer(s) Currency Currency Amount Amount of Claim

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 breachfes) giving rise to the D&O Claim.

5. Certification

I hereby certlfy that:

1o Jam-the Claimant, or avthorized represantaiive o the Claimant. - af D ETEE e i hed, A1 Ched 1AL ST



-3-
2. Thave knowledge of all the circumstances connected with this D&0 Claim.
3. Complete documentation in support of this D&O Claim is attached.

Name

Title
Dated at

Signature
this dayof 2012

Witness

6. TFiling 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 ot 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.0. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094
E-mail: sfc@fticonsulting.com

An electronic version of this form 1s available at http://cfeanada.fticonsulting.com/sfc



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://cfeanada.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 imndividual 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,

1762801v5



13.  If the Assignee operates under a different name, or namnes, 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 oceurred, all future correspondence, notices, etc. regarding the Claim will be
directed to the Assignee at the address and contact indicated in this section.

SECTION 34 - 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 cwrrency in which it arose.
17.  Indicate the appropriate cwrrency in the Curxency column,

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

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)  bethe Claimant, or authorized representative of the Claimant.
(b)  have knowledge of all the circumstances connected with this Claim.
(¢)  have a witness 1o 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 M5SK 1G8

Attention: Jodi Porepa
Telepbone: (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 yesult 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://cfeanada. ficonsulting.com/sfe.

Additional 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 Procedwre 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.  Ifthe 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, ete.
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 safisfied that an assignment or
transfer has oceurred, all future 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,
mmcluding 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:

(2) be the Claimant, or authorized representative of the Claimant.

(b)  have knowledge of all the circumstances connected with this D&O Claim.,

©) have a witness to 1ts 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

Telephone: (416) 649-8094

E-mail: sfe@ficonsulting.com

Failure to file your D&O Proof of Claim so that it is received by the Mouitor 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 agaiunst the any divectors 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 ol [ndemnitee

Address Phone #
Fax #

City Prov / State_ _ e-mail

Postal/Zip code

2. Indemnification Claim

Position(s) Held,

Dates Position(s) Held: From to

Reference Number of Proof of Claim with respect to which this D&0 Indemnity Claim is made

Particulars of and basis for D&0 Indemnity
Clatm

(Provide all particulars of the D&O Indemnity Claim, including all supporting documentation)
3 Filing of Claim

This D&O0 Indemnity Proof of Clajm 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
mai), 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.0. Box 104

Toronto, Ontario M5K 1G8

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



Failure to file your D&O0 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&0 Indemnity Claim against the Applicant.

Dated at _ this day of ,2012.

Per:
Name

Signature: (Former Director and/or Officer)
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SCHEDULE 'E!

RESTRUCTURING SUPPORT AGREEMENT



Execution Version

RESTRUCTURING SUPPORT AGREEMENT

This Restructuring Support Agreement dated as of March 30, 2012 (the “Agreement
Date”) among: (a) Sino-Forest Corporation (the “Company”), (b) each of the subsidiaries of the
Company as listed in Schedule A (the “Direct Subsidiaries™), and (c) each of the other
signatories hereto, to support agreements in the form hercof or to Joinder Agreements attached
hereto as Schedule C (each a “Consenting Noteholder” and collectively the “Consenting
Noteholders”), with each Consenting Noteholder being a holder of, and/ot investment advisor or
manager with investment discretion with respect to holdings in, one or more series of Notes,
addresses the principal aspects of the restructuring transaction agreed to by the Company and the
Consenting Noteholders as described in Section | hereof. The Transaction is to be effected
pursuant to a plan of compromise or arrangement under the Companies’ Creditors Arrangement
Act (Canada), R.S.C. 1985, ¢. C-36, as amended (the “CCAA”™), and, if determined necessary or
advisable by the Company in conjunction with the CCAA Plan, and with the consent of the
Advisors, the Canada Business Corporations Act, R.S.C., 1985, c. C-44 (the “CBCA™), in full
and final settlement of, among other Claims, all Noteholder Claims (whether directly or pursuant
to any guarantee of the Notes provided by any subsidiary of the Company, and any security
provided in respect thereof). Capitalized terms used but not otherwise defined in this Agreement
have the meanings ascribed thereto in Schedule B. The Consenting Noteholders, the Company
and the Direct Subsidiaries are collectively referred to as the “Parties” and each (including each
Consenting Noteholder, individually) is a “Party”. This agreement and all schedules to this
agreement are collectively referred to herein as the “Agreement”.

1. Transaction

The principal Transaction Terms (which are subject to the other terms and conditions of
this Agreement) are as follows:

Restructuring Transaction:

(a) Pursuant to the Plan, and subject to Section 1(i) hereof, the Company will
implement the Restructuring Transaction, pursuant to which:

(i) A new company (“Neweo”), authorized to issue an unlimited number of
common shares and having no restrictions on the number of its
shareholders, will be incorporated as a private company in the BVI or the
Cayman Islands (or any other jurisdiction acceptable to the Initial
Consenting Noteholdets, and satisfactory to the Company, acting
reasonably) and otherwise organized in a manner acceptable to the Initial
Consenting Noteholders, and satisfactory to the Company, acting
reasonably;

(1)  Except as otherwise provided for herein, pursuant to the Plan, the
Company shall convey, assign and transfer all of its right, title and interest
in and to all of the Company’s properties, assets and rights of every kind
and description (including, without limitation, all restricted and
unrestricted cash, contracts, teal property, receivables or other debt owed
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to the Company, Intellectual Property, the Company name and all related
marks, all of its shares in its subsidjaries (including, without limitation, all
of the shares of the Direct Subsidiaries) and all intercompany debt owed to
the Company by any of its Subsidiaries), other than the Excluded Assets,
to Newco, free and clear of all Claims, options and interests;

(ii1)  Pursuant to the Plan, each Noteholder shall receive the following on the

Implementation Date of the Restructuring Transaction in full and complete
satisfaction of its Noteholder Claims:

(A)  its Pro Rata share of 92.5% of the Newco Shares (subject to any
dilution in respect of the New Management Plan); plus

(B)  its Pro Rata share of the Secured Newco Note; plus

(C)  itsright to receive the consideration set forth in Section 1(h)(ii)(B)
hereof (if any); plus

(D)  if applicable to such Noteholder, the Early Consent Consideration
set forth in Section 1 (b) hereof, and

(iv)  On the Implementation Date, the following consideration shall be placed

into trust with the Monitor, for the benefit of the Junior Constituents, to be
paid to such Junior Constituents in accordance with their respective [egal
priorities, subject to payment in full of any prior ranking Junior
Constituents:

(A)  the Contingent Value Rights; plus

(B)  the consideration set forth in Section 1(h)(ii) hereof (if any).

Early Consent Consideration:

(b)

Each Noteholder (including the Initial Consenting Noteholders) that on or prior
to the Consent Date executes (i) this Agreement, (ii) a support agreement in the
form hereof or (iii) a Joinder Agreement in the form attached hereto as Schedule
C (each a “Consent Date Noteholder”) and provides evidence satisfactory to
the Mouitor in accordance with Section 2(a) hereof of the Notes held by such
Consent Date Noteholder as at the Consent Date shall receive on the
Implementation Date, as additional consideration for its Notes, its Pro Rata share
of 7.5% of the Newco Shares (the “Early Consent Consideration”).

Other Plan Matters:

(©)

Pursuant to the Plan and the Final Order in respect of the Plan, all Noteholder
Claims and Claims of Other Affected Creditors (including Claims of Junior
Constituents) with respect to the Company (including, thereby, all class action
type claims (whether debt or equity) and related indemnification claims) shall be



(d)

()

(f)

(8)

()

forever extinguished as against the Company and its Subsidiaries, without any
consideration other than as provided for herein.

Pursuant to the Plan and the Final Order in respect of the Plan, each current or
former director or officer of the Company shall be released from any and all
claims against them in their capacitics as current or former directors or officers
of the Company, except that such release shall not apply to or affect any claims
that cannot be compromised under section 5.1(2) of the CCAA.

Pursuant to the Plan, the Other Affected Creditors shall receive: (A) in respect of
a Restructuring Transaction, the treatment afforded to the Noteholders pursuant
to Sections 1(a)(1ii)(A)-1(a)(iii}{C) hereof, or such other treatment as is
acceptable to the Initial Consenting Noteholders and any Other Affected
Creditor, provided that the aggregate amount of the Claims of the Other Affected
Creditors shall not exceed $250,000, without the consent of the Company and
the Initial Consenting Noteholders, acting reasonably, and (B) in respect of a
Sale Transaction, the treatment set forth in Section 1(k) hereof.

The Plan may provide that Noteholders and Other Affected Creditors holding
claims less than an amounut to be agreed between the Company and the Initial
Consenting Noteholders, each acting reasonably, or who agree to reduce their
claims for distribution purposes to such amount, will be entitled to receive a cash
distribution in respect of such amount pursuant to the Plan in lieu of the other
consideration such Persons are entitled to receive pursuant to the Plan.

The Unaffected Claims shall not be impacted by the Plan, provided that the
aggregate amount of the Unaffected Claims shall not exceed an amount to be
agreed upon between the Company and the Initial Consenting Noteholders, each
acting reasonably.

Pursuant to the Plan, the Litigation Trust will be established on the
Implementation Date for the benefit of the Noteholders and the Junior
Constituents, as follows:

(1) The Litigation Trust shall be funded with $20 million in cash (“the
“Funding Amount”), which amount shall be funded by the Company into
the Litigation Trust on the Implementation Date;

(iiy  To the extent that any proceeds are realized by the Litigation Trust as a
resuft of:

(A)  claims by the Litigation Trust against, or settlements with, Muddy
Waters, LLC or any of its affiliates or subsidiaries (collectively,
“Muddy Waters”) or any Person acting jointly or in concert with
Muddy Waters, then 100% of any and all of such proceeds shall be
paid to the Monitor pursuant to Section 1(a)(iv) for the benefit of
the Junior Constituents only; or
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(B) claims by the Litigation Trust against, or settlements with, any
Person other than Muddy Waters or any Person acting jointly or in
concert with Muddy Waters, then:

D for the first $25,000,000 of any such proceeds, 100% of
such proceeds shall be paid to the Monitor pursuant to
Section 1(a)(iv) for the benefit of the Junior Constituents
only; and

(I[y  for any such proceeds beyond the injtial $25,000,000:

i.  in the event that the enterprise value of Newco
(as determined in accordance with generally
accepted principles applied by Chartered
Business Valuators or other manner agreed
upon between the Company and the Advisors,
acting reasonably) (“Newco EV”) is, at the
time that any proceeds are so available for
distribution from the Litigation Trust, less than
the Aggregate Principal Payment Amount plus
Accrued Interest up to and including the CCAA
Filing Date for all series of Notes, then 30% of
any such proceeds shall in each such case be
allocated Pro Rata among the Noteholders (up
to a maximum of the difference between: (A)
the Aggrepate Principal Payment Amount plus
Accrued Interest and (B) the Newco EV), and
70% of any such proceeds shall be paid to the
Monitor pursuant to Section 1(a)(iv) for the
benefit of the Junior Constituents; and

1. in the event that Newco EV is, at the time that
any proceeds are so available for distribution
from the Litigation Trust, greater than the
Aggregate Principal Payment Amount plus
Accrued Interest up to and including the CCAA
Filing Date for all series of Notes, then 100%
of any such proceeds shall be paid to the
Monitor pursuant to Section 1(a)(iv) for the
benefit of the Junior Constituents only, and the
Noteholders shall not be entitled to receive any
distributions from the Litigation Trust.

Alternative Sale Transaction:

(1) Pursuant to the Sale Process Procedures, the Company shall simultaneously
pursue a sale process for all or substantially all of the assets of the Company

C oy i
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(k)

Q)

(other than the Excluded Assets), and shall consummate a sale of all or
substantially all of its assets pursuant to such process, and in lieu of the
Restructuring Transaction, provided that any such sale is on terms acceptable to
the Company and (i) shall be implemented pursuant to a Plan under the CCAA,
and if determined necessary or advisable by the Company, the CBCA, (it)
complies with the terms, conditions and deadlines of the Sale Process
Procedures, the Sale Process Order, this Agreement and the Plan, (iii) provides
for a cash payment equal to the Aggregate Principal Payment Amount (being, as
defined, 85% of the aggregate principal amount of the Notes outstanding as of
the CCAA Filing Date, (iv) provides for a cash payment of all Accrued Interest
on the Notes up to and including the CCAA Filing Date, and (v) provides for
payment of the Expense Reimbursement; or (vi) is otherwise acceptable to the
Company and the Initia] Consenting Noteholders (any such sale on such terms,
being a “Sale Transaction”).

In the event of a Sale Transaction, each Noteholder shall receive the following
on the Implementation Date in full and complete satisfaction of its Noteholder
Claims:

(1) a cash payment equal to all Accrued Interest due in respect of its Notes up
to and including the CCAA Filing Date; plus

(1)  cash payment equal to its Pro Rata share of 82% of the principal amount
of its Notes; plus

(ii1)  if applicable to such Noteholder, its Pro Rata share of the Early Consent
Consideration (which in the case of a Sale Transaction shall be paid in the
form of a cash payment to each Consent Date Noteholder in an amount
equal to its Pro Rata share of 3% of the principal amount of tts Notes).
For greater certainty, the total amount payable under Sections [(j)(ii) and
1(j)(111) shall in no case exceed the Aggregate Principal Payment Amount.

In the event of a Sale Transaction, on the Implementation Date, in full and
complete satisfaction of its Claims, each Other Affected Creditor shall receive
the following:

(1) a cash payment equal to i1s Pro Rata share of any and all net sale proceeds
tealized after payment of the amounts set forth in Section 1(j) heteof
(“Excess Net Proceeds™), up to an amount not exceeding its proven
Claim.

In the event of a Sale Transaction, on the Implementation Date, the following
consideration shal] be placed into trust with the Monijtor, for the benefit of the
Junior Constituents:

(1) any remaining Excess Net Proceeds after payment of the amounts set forth
in Section 1(k); plus



(i1) the consideration set forth in Section [(h)(ii) hereof (if any),

and/or such other consideration permitted by the Sale Process Procedures.

2, The Consenting Noteholder’s Representations and Warranties

Each Consenting Noteholder hereby represents and warrants, severally and not jointly, to
the Company and the Direct Subsidiaries (and acknowledges that each of the Company and the
Direct Subsidiaries are relying upon such representations and warranties) that:

(a)

(b)

(©

(d)

As of Agreement Date: it (i) either is the sole legal and beneficial owner of the
principal amount of Notes disclosed to the Advisors as of such date or has the
investment and voting discretion with respect to the principal amount of Notes
disclosed to the Advisors as of such date (the amount of Notes disclosed to the
Advisors by such Consenting Noleholder as of such date beiug the “Relevant
Notes”; the accrued and unpaid interest and any other amount that such
Consenting Noteholder is entitled to claim pursuant to the Relevant Notes s its
“Debt”); (it) has the power and authority to bind the beneficial owner(s) of such
Notes to the terms of this Agreement; (iii) has authorized and instructed the
Advisors to advise the Company, in writing, of the aggregate amount of each
series of Notes held by the Consenting Noteholders collectively as of the date
hereof, and shall cause the Advisors to promptly (and in any event, within five
(5) Business Days) notify the Company or its advisors of any change (upon
actual knowledge of such change) to the aggregate holdings of Notes held by the
Consenting Noteholders, as well as update any writing delivered to the Company
in respect thereof; and (iv) has authorized and instructed the Advisors to advise
the Monitor, in writing, of the individual principal amount of each series of
Notes held by it as of the date hereof, and shall cause the Advisors to promptly
(and in any event, within five (5) Business Days) notify the Monitor or its
advisors of any change (upon actual knowledge of such change) to the principal
amount of Notes held by it, as well as update any writing delivered to the
Monitor in respect thereof.

To the best of its knowledge after due inquiry, there is no proceeding, claim or
investigation pending before any court, regulatory body, tribunal, agency,
government or legislative body, or threatened against it or any of its properties
that, individually or in the aggregate, would reasonably be expected to impair the
Consenting Noteholder’s ability to execute and deliver this Agreement and to
comply with its terms.

The Debt held by the Consenting Noteholder is not subject to any liens, charges,
encumbrances, obligations or other restrictions that would reasonably be
expected to adversely affect its ability to perform its obligations under this
Agreement.

Except as contemplated by this Agreement, the Consenting Noteholder has not
deposited any of its Relevant Notes into a voting trust, or granted (or permitted
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(e)

(f)

(8)

(h)

(i)

to be granted) any proxies or powers of attorney or attorney in fact, or entered
into a voting agreement, understanding or arrangement, with respect to the
voting of its Relevant Notes where such trust, grant, agreement, understanding or
arrangement would in any manner restrict the ability of the Consenting
Noteholder to comply with its obligations under this Agreement,

It (i) is a sophisticated party with sufficient knowledge and experience to
properly evaluate the terms and conditions of this Agreement; (11) has conducted
its own analysis and made its own decision, in the exercise of its independent
judgment, to enter into this Agreement; (iii) has obtained such independent
advice in this regard as it deemed appropriate; and (iv) has not relied on the
analysis or the decision of any Person other than its own members, employees,
representatives or independent advisors (it being recognized that the Advisors
are not the advisor to any individual holder of the Notes, including any Initial
Consenting Noteholder or Consenting Noteholder, on an individual basis).

The execution, delivery and performance by the Consenting Noteholder of its
obligations under this Agreement:

(1) are within its corporate, partnership, limited partnership or similar power,
as applicable;

(i1) have been duly authorized, by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all necessary
consents of the holders of its equity or other participating interests where
required; and

(11)  do not (A) contravene its certificate of incorporation, articles, by-laws,
membership agreement, limited partnership agreement or other constating
documents, as applicable, (B) violate any judgment, order, notice, decree,
statute, law, ordinance, rule or regulation applicable to it or any of its
assets, or (C) conflict with or result in the breach of, or constitute a default
under, or require a consent under, any contract material to the Consenting
Noteholder.

This Agreement constitutes a valid and binding obligation of the Consenting
Noteholder enforceable in accordance with its terms, except as enforcement may
be limited by bankruptey, insolvency, teorganization, moratotium ot other
similar laws affecting creditors’ rights generally or by general principles of
equity, whether asserted in a proceeding in equity or law.

It is an accredited investor within the meaning of the rules of the United States
Securities and Exchange Commission under the Securities Act of 1933, as
amended, and the regulations promulgated thereunder, as modifted by The
Dodd-Frank Wall Street Reform and Consumer Protection Act.

1t is an “accredited investor”, as such term is defined i National Instrument 45-
106 — Prospectus and Registration Exemptions of the Canadian Securities

-



)

Admigistrators (“NI 45-106”") and it was not created or used solely to purchase
or hold securities as an accredited investor as described in paragraph (m) of the
definition of “accredited investor” in NI 45-106.

It ts resident in the jurisdiction indicated on its signature page to this Agreement.

3. The Company’s and the Direct Subsidiaries’ Representations and Warranties

The Company and each of the Direct Subsidiaries hereby represent and warrant, severally
and not jointly, to each Consenting Noteholder (and the Company and each of the Direct
Subsidiaries acknowledge that each Consenting Noteholder is relying upon such representations
and warranties) that:

(a)

(b)

(©

To the best of its knowledge after due inquiry, except as disclosed in the Data
Room, (here s no proceeding, claim or investigation pending before any coutt,
regulatory body, tribunal, agency, government or legis)ative body, or threatened
against it or any of the Subsidiaries or properties that, individually or in the
aggregate, would reasonably be expected to impair the ability of the Company or
any of the Direct Subsidiaries to execute and deliver this Agreement and to
comply with its terms, or which, if the Transaction was consummated, would
result in a Material Adverse Effect.

The execution, delivery and performance by the Company and each of the Direct
Subsidiaries of this Agreement:

(i) are within its corporate, partnership, limited partnership or simitar power,
as applicable;

(i)  have been duly authorized by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all necessary
consents of the holders of its equity or other participating interests, where
required; and

(i)  do not (A) contravene its or any of the Subsidiaries’ certificate of
incorporation, articles of amalgamation, by-laws or limited partnership
agreement or other constating documents, as applicable, (B) violate any
judgment, order, notice, decree, statute, law, ordinance, rule or regulation
applicable to it or any of the Subsidiaries, properties or assets, or (C) result
in the creation or imposition of any lien or encumbrance upon any of the
property of the Company or any of its Subsidiaries.

This Agreement constitutes a valid and binding obligation of the Company and
each of the Direct Subsidiaries enforceable in accordance with its terms, except
as enforcement may be limited by bankruptcy, insolvency, reorganization,
moratortum or other similar laws affecting creditors’ rights generally or by
general principles of equity, whether asserted in a proceeding in equity or law.



()

()

()

(h)

(1)

To the knowledge of the Company, neither the Company nor any of its
Subsidiaries has any materjal liability for borrowed money other than pursuant
to those banking and other lending agreements that are disclosed in the Data
Room.

Except as disclosed in the Information, the Company has filed with the
applicable securities regulators all documents required to be filed by it under
Applicable Securities Laws except to the extent that such a failure to file would
not be Material.

Except as disclosed in the Information, no order halting or suspending trading in
securities of the Company or prohibiting the sale of such securities has been
issued to and is outstanding against the Company, and to the knowledge of the
Company, and except as may be related to matters disclosed in the Information,
no other investigations or proceedings for such purpose are pending or
threatened.

the Company has delivered or otherwise made available to the Advisors
complete copies of all employment agreements for the Executive Officers, all of
which are in full force and effect, and there have been no extension, supplements
or amendments thereto other than as disclosed in the Data Room.

The board of directors of the Company has: (i) reviewed the Transaction Terms;
(ii) determined, in its business judgment, that the transactions contemplated by
the Transaction Terms are in the best interests of the Company; (iii) resolved to
recomumend approval of this Agreement and the transactions and agreements
contemplated hereby to the Noteholders and Other Affected Creditors; -and (iv)
approved this Agreement and the implementation of the Transaction Terms.

Other than pursuant to this Agreement and any Joinder thereto, there are no
agreements between the Company and any Noteholder with respect to any
restructuring or recapitalization matters.

Consenting Noteholders’ Covenants and Consents

Each Consenting Noteholder covenants and agrees as follows;

(2)

(b)

Fach Consenting Noteholder consents and agrees to the terms and conditions of,
and the transactions contemplated by, this Agreement.

Each Consenting Noteholder agrees to:

(1) vote (or cause to be voted) all of its Debt in all votes and in each vote in
favour of the approval, consent, ratification and adoption of the Plan and
the Restructuring Transaction or Sale Transaction contemplated thereby,
as the case may be (and any actions required in furtherance of the
foregoing);



()

(d)

(¢)

(1) support the approval of the Plan as promptly as practicable by the Court;
and

(iif)  instruct the Advisors to support the making of Initial Order and the Sale
Process Order and any other matters relating thereto, and all other motions
filed by the Company in furtherance of the transactions contemplated by
this Agreement; provided in each case, that such orders and motions are in
form and substance satisfactory to the Advisors and/or the Initial
Consenting Noteholders.

Each Consenting Noteholder agrees not to sell, assign, pledge or hypothecate
(except with respect to security generally applying to its investments which does
not adversely affect such Consenting Noteholder’s ability to perform its
obligations under this Agreement) or otherwise transfer (a “Transfer™), between
the Agreement Date and the Termination Date, any Relevant Notes (or any
rights or interests in respect thereof, including, but not limited to, the right to
vote) held by such Consenting Noteholder, except to a transferee, who (i) is
already a Consenting Noteholder if the representations and warranties of such
transferee Consenting Noteholder in Section 2 remain true and correct after such
Transfer; or (ii) contemporaneously with any such Transfer, agrees to be fully
bound as a signatory Consenting Noteholder hereunder in respect of the Notes
that are the subject of the Transfer, by executing and delivering to the Company,
with a copy to the Advisors, a Joinder Agreement, the form of which is attached
hereto as Schedule C. For greater certainty, where the transferee is not already a
Consenting Noteholder, such transferee shall be bound by the terms of this
Agreement only in respect of the Relevant Notes that are the subject of the
Transfer, and not in respect of any other Notes of the transferee. Each
Consenting Noteholder hereby agrees to provide the Company and the Advisors
with written notice and, in the case of a Transfer pursuant to subparagraph (i1) of
this Section 4(c), a fully executed copy of the Joinder Agreement, within three
(3) Business Days following any Transfer to a transferee described in (i) or (ii)
of this Section 4(c). Any transfer that does not comply with this Section 4(c)
shall be void ab initio. For greater certainty, where a Consenting Noteholder
assigns all of its Relevant Notes pursuant to this Section 4(c), this Agreement
shall continue to be binding upon such Consenting Noteholder with respect to
any Notes 1t subsequently acquires.

Each Consenting Noteholder agrees, to the extent it effects a Transfer of any of
its Relevant Notes in accordance with Section 4(c) hereof after 5:00 p.m.
(Toronto time) on the Record Date and is entitled to vote on the adoption and
approval of the Transaction and the Plan, to vote all of the Relevant Notes that
are the subject of the Transfer on behalf of the transferee in all votes and in each
vote in favour of the approval, copsent, ratification and adoption of the
Transaction and the Plan (and any actions required in furtherance thereof).

Except as contemplated by this Agreement, each Consenting Noteholder agrees
not to deposit any of its Relevant Notes into a voting trust, or grant (or permit to
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(f)

be granted) any proxies or powers of attorney or attorney in fact, or enter into a
voting agreement, understanding or amrangement, with respect to the voting of
any of its Relevant Notes if such trust, grant, agreement, understanding or
arrangement would in any marner restrict the ability of the Consenting
Noteholder to comply with its obligations under this Agreement.

Each Consenting Noteholder agrees that it shall:

()

(i)

(iii)

(iv)

not accelerate or enforce or take any action or initiate any proceeding to
accelerate or enforce the payment or repayment of any of its Debt
(including for greater certainty any due and unpaid interest on its Relevant
Notes), whether against the Company or any Subsidiary or any property of
any of them;

execute any and all documents and perform any and all commercially
reasonable acts required by this Agreement to satisfy its obligations
hereunder including any consent, approval or waiver requested by the
Company, acting reasonably;

forbear from exercising, or directing the Trustee to exercise, any default-
related rights, remedies, powers or privileges, or from instituting any
enforcement actions or collection actions with respect to any obligations
under the Note Indentures, whether against the Company or any
Subsidiary or any property of any of them and

(A) not object to, delay, impede or take any other action to interfere with
the acceptance or implementation of the Transaction; (B) not propose, file,
support or vote (or cause to vote) any of its Debt in favour of any
alternative offer, restructuring, liquidation, workout or plan of
compromise or arrangement or reorganization of or for the Company or
any of its Subsidiaries that is inconsistent with the Plan or this A greement;
(C) vote (or cause to vote) any of its Debt against and oppose any
proceeding under the CCAA or any other legislation in Canada or
eJsewhere, or any alternative offer, restructuring, liquidation, workout or
plan of compromise or arrangement or reorganization of or for the
Company or any of its Subsidiaries, in each case that is inconsistent with
the Plan or this Agreement; or (D) not take, or omit to take, any action,
directly or indirectly, that is materially inconsistent with, or is intended or
is likely to interfere with the consummation of, the Transaction, except as
and only to the extent required by applicable Law or by any stock
exchange rules, by any other regulatory authority having jurisdiction over
the Consenting Noteholder or by any court of competent jurisdiction.

The Consenting Noteholders acknowledge and agree that the Subsidiaries
are direct beneficiaries of this Section 4(f) and may raise any defense
(including, without limitation, any estoppel) or pursue any claim or
remedy for any breach of this Section 4(f) or any action taken by any



Noteholder or Trustee in contravention of this Section 4(f).

Company’s and the Direct Subsidiaries’ Covenants and Consents

The Company and each of the Direct Subsidiaries covenants and agrees as follows:

(a)

(b)

The Company and each Direct Subsidiary consents and agrees to the terms and
conditions of, and the transactions contemplated by, this Agreement.

Immediately upon this Agreement being executed by the Company and the
Direct Subsidiaries and the Initial Consenting Noteholders, the Company will (i)
cause to be issued a press release or other public disclosure in form and in
substance reasonably acceptable to the Advisors that discloses the material
provisions of the Transaction Terms and all such other information as the
Company is required (o disclose under the termms of (he Noleholder
Confidentiality Agreements, subject to the terms of Section 9 hereof, and (ii) file
a copy of this Agreement on SEDAR, which shall be redacted to remove any
information disclosing the identity or holdings of any Noteholders.

The Company and the Direct Subsidiaries shall pursue the completion of the
Transaction in good faith by way of the Plan, in accordance with the Transaction
Terms, and in respect of a Restructuring Transaction or a Sale Transaction as the
case may be, and shall use commercially reasonable efforts (including
recommending to Noteholders and any other Person entitled to vote on the Plan
that they vote to approve the Plan and taking all reasonable actions necessary to
obtain any regulatory approvals for the Transaction) to achieve the following
timeline (which may be amended by the Company with the consent of the Initial
Consenting Noteholders or the Advisors, each acting reasonably):

(1) the initiation of proceedings pursuant to the CCAA (the “CCAA
Proceedings™), as evidenced by filing the application seeking the Initial
Order and the Sale Process Order with the Court, by no later than March
30, 2012;

(i)  approval of the Initial Order by the Court by no later than March 30, 2012;

(iii)  approval of the Sale Process Order by the Court by no later than April 5,
2012; and

(iv) If no Approved Bidders are selected pursuant to the Sale Process
Procedure in accordance with the terms thereof:

(A) filing of the Meeting Order and Plan by no later July (6, 2012;
(B)  meeting of the Noteholders by no later than August 27, 2012;

(C)  sanction of the Plan by the Court by no later than August 31, 2012;
and

-2 -



(d)

(f)

(8)

()

(D)  implementation of the Plan by no later than the Outside Date.

The Company shall provide draft copies of all motions or applications and other
documents that the Company intends to file with the Court in connection with
the Initial Order, the Sale Process Order, the Meeting Order, the Final Order, the
Restructuring Transaction, any Sale Transaction, the Plan, and the transactions
contemplated by any of the foregoing, to the Advisors at least two (2) Bustness
Days prior to the date when the Company intends to file such documents (except
in exigent circumstances where the Company shall provide the documents within
such time prior to the filing as is practicable), and such filings shall in each case,
when filed, be in form and substance acceptable to the Advisors, acting
reasonably.

Subject to any order of the Court, the Company and the Direct Subsidiaries shall
(and shall cause each of the Subsidianes, as required, to) (i) pursue, support and
use commercially reasonable efforts to complete the Transaction in good faith,
(ii) do all things that are reasonably necessary and appropriate in furtherance of,
and to consummate and make effective, the Transaction, including, without
limitation, using commercially reasonable efforts to satisfy the conditions
precedent set forth in this Agreement, (iii) as soon as practicable following the
date hereof, in cooperation with the Initial Consenting Noteholders and the
Advisors, make all such filings and seek all such consents, approvals, permits
and authorizations with any Governmental Entities or third parties whose
consent is required in connection with the Transaction and use commercially
reasonable efforts to obtain any and all required regulatory and/or third party
approvals for or in connection with the Transaction and (iv) not take any action,
directly or indirectly, that is materially inconsistent with, or is intended or is
likely to interfere with the consummation of, the Transaction, except as required
by applicable Law or by any stock exchange rules, or by any other
Governmental Entity having jurisdiction over the Company or any of its
Subsidiaries.

Except as provided for in the Transaction Terms or as otherwise agreed to in
writing by the Initial Consenting Noteholders, the Company shall not make any
payment or pay any consideration of any nature or kind whatsoever on account
of any amounts owing under the Notes.

Except as contemplated by this Agreement, including pursuant to the Plan, the
Company shall not (and shall cause each of the Subsidiaries not to) amend or
modify any terms or conditions of the Note Indentures.

Following a reasonable advance written request (which can be made by way of
e-mail and, in terms of reasonable notice, shall in no event require more than
five (5) Business Days notice and no less than two (2) Business Days notice) by
any of the Advisors or any Initial Consenting Noteholder to any officer, director
or employee of the Company or the Subsidiaries, and Allen Chan, with a copy in
each case to any of Houlihan Lokey, Bennett Jones or the Chief Executive



(i)

)

Officer, the Company and the Direct Subsidiaries shall (subject, with respect to
any confidential information to be provided to an Initial Consenting Noteholder
or any of its representatives and affiliates, to the Initial Consenting Noteholder
having executed, and its representatives and affiliates being bound by, a
confidentiality agreement acceptable to the Company and the Advisors, acting
reasonably):

(1) provide the Initial Consenting Noteholder (or its representatives and

affiliates, as the case may be) or the Advisor, as the case may be, with
access at reasonable times to the Company’s and its Subsidiaries’
premises, assets, accounts, books and records for use in connection with
the Transaction; and

(1)  make Houlihan Lokey and any other advisor to the Company or the

Subsidiaries, the officers, directors and employees of the Company and the
Subsidiaries, and Allen Chan, available at reasonable times and places for
any discussions with the Initial Consenting Noteholder (or its
representatives and affiliates, as the case may be) or the Advisor, as the
case may be.

The Company shall assist the Initial Consenting Noteholders in their search for
and selection of directors for the board of directors of Newco to be formed in
connection with the Restructuring Transaction, and for any new senior
management of Newco, to be put in place on the Implementation Date, including
by establishing a search committee appointed by the Initial Consenting
Noteholders, hiring a search firm chosen by the Initial Consenting Noteholders
and paying all costs and expenses in respect of the search and selection process,
including all reasonable costs associated with the search firm and all reasonable
and documented out-of-pocket fees and expenses incurred by any Initial
Consenting Noteholder in connection with such search and selection process.

The Company shall, within thirty (30) days following the date of this
Agreement, provide the Advisors with a detailed budget (including any financial
retainers provided to its advisors) reflecting the Company’s current best estimate
of (i) the costs of completing the Transaction, including any material fees
anticipated to be payable in connection with the Transaction (to professionals,
employees, officers, directors, third parties or otherwise on the Implementation
Date or otherwise) and (i) the anticipated fees of the professional advisors to the
Company (including, but not limited to, their legal advisors, auditors, and the
Board of Directors' counsel and financial advisors) for all matters being
addressed by such professionals, which shall include general descriptions of the
work being or to be performed by each of these professionals (the
“Restructuring Budget”). The Company shall update the Restructuring Budget
on a monthly basis to reflect any changes in the Company’s current best estimate
of the costs of completing the Transaction, and to report on the actual amount of
each such professional’s fees for the preceding month.
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(k)

(m)

The Company shall pay the reasonable and documented fees of the Advisors and
Conyers, Dill & Pearman LLP pursuant to their respective engagement letters
with the Company within ten (10) Business Days following the receipt of any
invoice from any such party.

The Company shall keep the Advisors reasonably informed regarding any
material discussions with any Person (other than the legal and financial advisors
to the Company, the Initial Consenting Noteholders and their legal and financtial
advisors) with respect to the Transaction and shall provide the Advisors with an
opportunity for a representative of the Advisors or the Initial Consenting
Noteholders (subject to confidentiality restrictions) to participate in such
material discussions. Notwithstanding the foregoing, with respect to a Sale
Transaction, the Company may provide such jnformation and opportunities as
and to the extent set out in the Sale Process Procedures.

Except to the extent they are to be continued pursuant to and in compliance with
the Sale Process Procedures, the Company and the Direct Subsidiaries shall, and
shall cause its Representatives and the Subsidiaries to, immediately terminate
any existing solicitations, discussions or negotiations with any Person (other
than the Initial Consenting Noteholders and their legal and financial advisors)
that has made, indicated any interest in or may reasonably be expected to
propose, any other transaction. The Company and the Direct Subsidiaries agree
not to (and shall cause each of the Subsidiaries not to) release any party from
any standstill covenant to which it is a party, or amend, waive or modify in any
way any such standstill covenant.

Other than through and in accordance with the Sale Process Procedures, the
Company and the Direct Subsidiaries shall not (and shall cause each of the
Subsidiaries not to), directly or indirectly through any Representative or any of
the Subsidiaries: (1) solicit, initiate, knowingly facilitate or knowingly encourage
(including by way of furnishing information or entering into any agreement) any
inquiries or proposals regarding any transaction that is an alternative to the
Transaction (an “Other Transaction”); (ii) participate in any substantive
discussions or negotiations with any person (other than the Initial Consenting
Noteholders and the Advisors) regarding any Other Transaction; (iii) accept,
approve, endorse ot recommend or propose publicly to accept, approve, endorse
or recommend any Other Transaction; or (iv) enter into, or publicly propose to
enter into, any agreement in respect of any Other Transaction; provided,
however, that notwithstanding anything to the contrary in this Section 5(n), the
Company may, after consulting with the Advisors, consider an Other
Transaction if:

() the Company and each of the Direct Subsidiaries is in compliance, in all
material respects, with all terms and conditions of this Agreement; and

(i)  (A)  such Other Transaction is based on a proposal received from an
arm’s length third party that none of the Company or any Subsidiary has,



(0)

®)

directly or indirectly through any Representative, solicited, initiated,
knowingly facilitated or knowingly encouraged; and

(B)  such Other Transaction provides for either:

%) the repayment in full in cash of the principal amount of the
Notes, all Accrued Interest and the Expense Reimbursement on
closing of the Other Transaction; or

(I)  is determined by the Company and its advisors to be
financially superior for the Noteholders and can be implemented
through a plan of arrangement with the support of the Initial
Consenting Noteholders

provided for greater certainly (hat nothing in this Section 5(n) shall
prohibit or restrict in any way the Company’s rights under the Sale
Procedure Process to solicit, discuss and negotiate a potential Sale
Transaction with any other Person, all in each case in accordance with the
terms of the Sale Process Procedures.

Except in respect of an Other Transaction that is obtained through and in
accordance with the Sale Process Procedures, (i) the Company shall promptly
(and in any event within 24 hours following receipt by any of the Companies)
notify the Advisors, at first orally and thereafter in writing, of any proposal in
respect of any Other Transaction, in each case received after the Agreement
Date, of which it or any of its Representatives are or become aware, or any
amendments to such proposal in respect of any Other Transaction, any request
for discussions or negotiations, or any request for non-public information
relating to the Company or any of its Subsidiaries in connection with such Other
Transaction or for access to the books or records of any the Company or any of
its Subsidiaries by any Person that informs the Company or any of its
Subsidiaries that it is considering making, or has made, a proposal with respect
to any Other Transaction and any amendment thereto; and the Company shall
promptly provide to the Advisors a description of the material terms and
conditions of any such proposed Other Transaction or request; (ii) the Company
the Direct Subsidiaries shall not, and shall cause its Representatives and the
Subsidiaries not to, participate in any discussions with any Person that has
delivered a proposal in respect of any Other Transaction, without providing
reasonable notice to the Advisors and an opportunity for the Advisors or the
Initial Consenting Noteholders to participate in any such discussions; and (iit)
the Company shall keep the Advisors informed of any material change to the
material terms of any such proposed Other Transaction.

The Company and the Direct Subsidiaries shall not and shall cause the
Subsidiaries not to materially increase compensation or severance entitlements
or other benefits payable to directors, officers or employees, or pay any bonuses
whatsoever, other than as required by law, or pursuant to the terms of existing
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C)

(r)

(s)

incentive plans or employment contracts, true and complete copies of which
have been delivered or otherwise made available to the Advisors prior to the date
hereof. Other than those outlined in the Data Room, there shall be no change of
control payments paid by thc Company or any of its Subsidiaries under any
employment agreement, incentive plan or any other Material agreements as a
result of the Transaction.

The Company and the Direct Subsidiaries shall not and shall cause each of the
Subsidiaries not to amalgamate, merge or consolidate with, or sell all or
substantially all of its assets to, one or more other Persons, or enter into any
other transaction of similar effect under the laws of any jurisdiction, or change
the nature of its business or the corporate or capital structure, except as
contemplated by this Agreement or with the consent of the Advisors.

The Company and the Direct Subsidiaries shall not and shall cause each of the
Subsidiaries not to (1) prepay, redeem prior to maturity, defease, repurchase or
make other prepayments in respect of any indebtedness other than payments
permitted or as required hereby, (i1) directly or indirectly, create, incur, issue,
assume, guarantee or otherwise become directly or indirectly liable with respect
to any indebtedness of any kind whatsoever (except for indebtedness that is
incurred in the Ordinary Course which is in compliance with the covenants set
out in the Note Indentures), (111) create, incur, assume or otherwise cause or
suffer to exist or become effective any lien, charge, mortgage, hypothec or
security interest of any kind whatsoever on, over or against any of its assets or
property (except for any lien, charge, mortgage, hypothec or security interest that
is incurred in the Ordinary Course and that is not Material); (iv) issue, grant, sefl,
pledge or otherwise encumber or agree to issue, grant, sell, pledge or otherwise
encumber any securities of the Company, the Direct Subsidiaries or any of the
other Subsidiaries, or securities convertible into or exchangeable or exercisable
for, or otherwise evidencing a right to acquire, securities of the Company, the
Direct Subsidiaries or any of the other Subsidiaries, except in the Ordinary
Course which is in compliance with the covenants set out in the Note Indentures;
or (v) enter into any new secured or unsecured lending or credit facilities of any
kind, without the consent of the Advisors except to replace existing lending or
credit facilities and provided that the aggregate amount of such facilities does
not exceed the aggregate amount of the Company’s lending and credit facilities
as at the date hereof; provided, however, that nothing in this Section 5(r) shail
preclude any Subsidiary organized under the laws of the PRC from obtaining
additional lending or credit facilities if doing so is determined to be in the
Ordinary Course of such Subsidiary and, provided further, that the Advisors are
informed of, and consent to, any such lending or credit facilities.

Other than as conternplated and permitted by this Agreement, the Company and
the Direct Subsidiaries shall not and shall cause each of the Subsidiaries not to,
outside of the Ordinary Course, sell, transfer, lease, license or otherwise dispose
of all or any part of its property, assets or undertaking (including, without
limitation, by way of any loan transaction) with a value of over US$10,000,000
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(t)

V)

(w)

()

at any one time or in any series of transactions aggregating over US$30,000,000
(whether voluntanly or involuntarily) during the term of this Agreement, except
on terms acceptable to the Initial Consenting Noteholders or the Advisors, acting
reasonably.

The Company and the Direct Subsidiaries shall and shall cause cach of the
Subsidiaries to (i) operate its business in the Ordinary Course and in a manner
that is intended to preserve or enhance the value of such Person, to the extent
possible having regard to such Person’s financial condition, and (ii) shall not
enter into any Material agreement outside the Ordinary Course, except as
contemplated by this Agreement and the Sale Process Procedures and except
with respect to any other transactions or potential transactions disclosed to the
Advisors prior to the execution of this Agreement or with the prior written
consent of the Initia] Consenting Noteholders or the Advisors, which consent
shall not be unreasonably withheld.

The Company and the Direct Subsidiaries shall use reasonable commercial
efforts, and shall cause the Subsidiaries to use reasonable commercial efforts, to
maintain appropriate insurance coverage in amounts and on terms that are
customary in the industry of the Company and its Subsidiaries, provided that
such insurance is avajlable on reasonable commercial terms.

Except as may be provided for as part of the Transaction Terms, the Company
and the Direct Subsidiaries shall not, and shall cause the Subsidiaries not to,
directly or indirectly, declare, make or pay any dividend, charge, fee or other
distribution, whether by way of cash or other consideration, to or with respect to
any of its issued and outstanding shares (or any rights issued in respect thereof),
provided that (x) the foregoing shall not limit the ability of any Restricted
Subsidiary to pay dividends or make other distributions on any Capital Stock of
such Restricted Subsidiary owned by the Company or any other Restricted
Subsidiary to the extent that such limitation would violate provisions of the Note
Indentures, and (y) the Company and its Subsidiaries shall be entitled to engage
in intercompany transactions that are in the Ordinary Course or that are
necessary and appropriate to preserve the value of the business or to carry out
the repatriation of onshore cash referenced in subsection 5(x) below.

The Company shall, from and after the date hereof, cause its subsidiaries to
maintain a minimum aggregate cash balance (outside of Canada) of the
aggregate of: (i) US$125,000,000 (ij) the amount by which cash received (net of
assoctated expenses) from the sale of Thai redwood timber exceeds
US$46,000,000 less (iif) the amount by which cash received (net of associated
expenses) from the sale of Thai redwood timber is less than US$46,000,000.

Subject to the other terms and conditions of this Agreement, the Company and
its management shall identify, implement and monitor both short-texm and long-
term liquidity generating initiatives and all reasonable steps to monetize assets
for the repayment of the indebtedness of the Company and its Subsidiaries. In
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(v)

(z)

(aa)

(bb)

(cc)

this regard, and subject to the need of the Company and its Subsidiaries to
prioritize efforts relating to the orderly management of its PRC tax affairs and
the reorganization of the ownership structure of its BVI purchased plantations,
and the other terms and conditions of this Agreement, the Company and its
management shall take all reasonable steps (including but not limited to seeking
all necessary SAFE and other regulatory approvals) to repatriate to the Company
or its offshore Subsidiaries in a timely manner all onshore cash in excess of the
projected onshore operating requirernents of the Company and its Subsidiaries.

The Company shall produce a rolling 90-day cash flow forecast and shall discuss
the receipts and disbursements for same with the Advisors, and shall consult
with the Advisors regarding the matters referenced in subsections (w), (x) and
(z) on no less than a bi-weekly basis.

The Company shall keep the Advisors reasonably informed regarding any
material discussions with any Person (other than legal and financjal advisors to
the Company) with respect to any material transactions concerning the Company
and its Subsidiaries and shall provide the Advisors with an opportunity for a
representative of the Advisors or of the Initial Consenting Noteholders (subject
to any confidentially restrictions) to participate in such material discussions.

The Company shall keep the Advisors reasonably informed regarding any
material discussions with the Ontario Securities Commission or the Royal
Canadian Mounted Police concerning the Company or the Subsidiaries, or any
director or officer thereof.

The Company shall forthwith expand its engagement of FTI Consulting (Hong
Kong) Ltd. (“FTT HK") and shal] instruct FT1 HK to: (i) attend at the premises
of its Subsidiaries in Hong Kong and the PRC (including its Sino-Wood and
Sino-Panel divisions) to monitor and report on operations, cash management
functions (including the collection and disbursement of cash jn such operations);
and (i) provide such information and reports as may be requested by the
Company, the Monitor or any of the Advisors, acting reasonably (provided that
all such information shall be subject to the confidentiality agreements and
undertakings executed by the parties and any such information provided by FTI
HX to the Advisors or the Monitor shall be made available to the Company).

In the event that, after having received information and/or reports from FT1 HK
pursuant to Section S(bb), the Initial Consenting Noteholders are not satisfied
with the operations and management of the Company’s Subsidiaries, the Initial
Consenting Noteholders shall have the right to notify the Company that, in their
view, additional operational, management or other expertise is required in
respect of the Subsidiaries (or any of them), and to require the appointment
within thirty (30) days of one or more Persons having such expertise, the identity
of which shall be acceptable to the Company and the Initial Consenting
Noteholders.
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(dd)

(ee)

(88)

(bh)

Any new additions to the board of directors of the Company shall be acceptable
to the Initial Consenting Noteholders.

The Company shall cause its BVI Subsidiaries to carry out commercially
reasonable and prudent procedures with respect to the screening and evaluating
of new timber contracts (including, without limitation, with respect to the
identity and creditworthiness of the contractual counterparties, and also
verification of legal chain of title, plantation rights certificates, and valuation, as
the case may be) through its BVI /Al structure (the “BVI Structure”) (as
distinct from its Wholly Foreign-Owned Entity Structure), which procedures
shall be periodically reviewed and discussed with the Advisors (the “BVI
Timber Diligence Procedures™).

The Company shall cause its BVI Subsidiaries not to invest funds held by its Als
in the BVI Structure in new timber contracts for the BVI entities except in
accordance with the BVI Timber Diligence Procedures, or in a manner otherwise
acceptable to the Advisors.

The Company and its Subsidiaries shal] not directly or indirectly enter into any
contract for the sale or purchase of timber (including with any AI or supplier)
through the BVI Structure with a value of more than US$5,000,000 at any one
time or for any series of transactions aggregating over US$10,000,000 without
the consent of the advisors.

The Company and its Subsidiaries shall make commercially reasonable efforts to
collect all accounts receivable (including all accounts receivable payable by any
Al) in the BVI Structure; and shall keep the Advisors informed of their efforts
and status regarding same.

6. Conditions Precedent to Noteholder’s Support Obligations

(a)

Subject to Section 6(b), the obligation of the Consenting Noteholder to vote in
favour of the Plan pursuant Lo Section 4(b)(i) shall be subject to the reasonable
satisfaction of the following conditions prior to the Voting Deadline, each of
which, if not satisfied prior to the Voting Deadline, can only be waived by the
Initial Consenting Noteholders:

(i) the Initial Order, the Sale Process Order, the Meeting Order, the Plan and
the proposed Final Order in respect of the Plan, and all other material
filings by or on behalf of the Companies, or Orders entered by the Court,
in the CCAA Proceedings to date, shall have been filed, and the Orders
shall have been entered, in form and substance acceptable to the Advisors,
acting reasonably;

(i)  the terms and conditions of the Plan shall be consistent with this
Agreement or otherwise acceptable to the Initial Consenting Noteholders,
acting reasonably (including, without limitation, all terms and conditions
of the Litigation Trust and the Contingent Value Rights);
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(iii)

(iv)

V)

vD)

(vii)

(vii1)

()

the Initial Consenting Noteholders shall be satisfied with the results of due
ditigence concerning the Company, its Subsidiaries and their businesses;

the Company and each of the Direct Subsidiaries shall have complied in
all material respects with each covenant in this Agreement that is to be
performed on or before the date that is three (3) Business Days prior to the
Voting Deadline, including without limitation, by having complied with
the timeline set forth in Section 5(c) hereof (as the same may have been
amended with the consent of the Initial Consenting Noteholders or the
Advisors, acting reasonably), and the Company shall have provided the
Advisors with a certificate signed by an officer of the Company certifying
compliance with this Section 6(iv) as of the date that is three (3) Business
Days prior to the Voting Deadline;

the Restructuring Budget shall be in form and substance acceptable to the
Initial Consenting Noteholders, acting reasonably;

there shall have been no appointment of any new senior executive officers
of the Company or any of its Subsidiaries or members of the board of
directors of the Company, or any chief restructuring officer of the
Company, unless such appointment, including its terms, was on terms
satisfactory to the Initial Consenting Noteholders, acting reasonably;,

the composition of the board of directors of Newco and the senior
management and officers of Newco to be appointed on the Implementation
Date shall be acceptable to the Initial Consenting Noteholders;

the terms of any New Management Plan shall be acceptable to the Initial
Consenting Noteholders;

the representations and warranties of the Company and the Direct
Subsidiaries set forth in this Agreement shall be true and correct in all
respects without regard lo any malteriality or Malerial Adverse Effect
qualifications contajned in them as of the date that is three (3) Business
Days prior to the Voting Deadline with the same force and effect as if
made at and as of such date (except to the extent such representations and
warranties are by their terms given as of a specified date, in which case
such representations and watranties shall be true and correct in all respects
as of such date), in each case except (A) as such representations and
warranties may be affected by the occurrence of events or transactions
contemplated by this Agreement, and (B) where the failure of such
representations and warranties to be so true and correct, individually or in
the aggregate, would not reasonably be expected to have a Material
Adverse Effect, and the Company shall have provided the Advisors with a
certificate signed by an officer of the Company certifying compliance with
this Section 6(a)(ix) as of the date that is three (3) Business Days prior to
the Voting Deadline;



(b)

(x)  there shall not exjst or have occurred any Material Adverse Effect, and the
Company shall have provided the Advisors with a certificate signed by an
officer of the Company certifying compliance with this Section 6(x) as of
the date that is three (3) Business Days prior to the Voting Deadling;

(xi)  there shall not be in cffect any preliminary or final decision, order or
decree by a Governmental Entity, and no action shall have been
announced, threatened or commenced by any Govemnmental Entity in
consequence of or in connection with the Transaction that restrains or
impedes, or prohibits (or if granted could reasonably be expected to
restrain, impede or inhibit) the Transaction or any material part thereof or
requires or purports to require a material variation of the Transaction, and
the Company shall have provided the Advisors with a certificate signed by
an officer of the Company certifying compliance with this Section 6(a)(xi)
as of the date that is three (3) Business Days prior to the Voting Deadline;
and

(xii) there shall have been no breach of the Noteholder Confidentiality
Agreements by the Company or any of the Sino-Forest Representatives (as
defined therein) in respect of that Consenting Noteholder.

Notwithstanding Section 6(a), if the Company has, in compliance with the Sale
Process Procedures, entered into a definitive agreement with respect to a Sale
Transaction prior to the Voting Deadline, the obligation of the Copsenting
Noteholder to vote in favour of the Plan i respect of such Sale Transaction
pursuant to Section 4(b)(i) shall be subject to the reasonable satisfaction of only
the conditions precedent set forth in Sections 6(a)(i), 6(a)(ii), 6(a)(iv), 6(a)(xi)
and 6(a)(xii) prior to the Voting Deadline, which, if not satisfied prior to the
Voting Deadline, can only be waived by the Initial Consenting Noteholders.

7. Conditions Precedent to Restructuring

()

Subject to Section 7(b), the Transaction shall be subject to the reasonable
satisfaction of the following conditions prior to or at the time on which the
Transaction is implemented (the “Effective Time”), each of which, if not
satisfied on or prior to the Effective Date, can only be waived by the Initial
Consenting Noteholders; provided, however that (A) the conditions in sub-
clauses 7(a)(i) to 7(a)(iir), 7(a)(v) to 7(a)(viii), 7(a)(xi) and 7(a)(xvii) below shall
also be for the benefit of the Company and (B) if not satisfied on or prior to the
Effective Time, can only be waived by both the Company and the Initial
Consenting Noteholders:

(i) (v) the Plan shall have been approved by the applicable stakeholders of the
Company as and to the extent required by the Court or otherwise, any such
requirement being acceptable to the Company and the Initial Consenting
Noteholders, each acting reasonably; (w) the Plan shall have been
approved by the Court and the Final Order shall be in full force and effect
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(i)

(i11)

(iv)

(vi)

(vii)

prior to August 31, 2012 in respect of a Restructuring Transaction, and
prior to the Outside Date in respect of a Sale Transaction; (x) the Plan
shall have been approved by the applicable stakeholders and the Court in a
form consistent with this Agreement or otherwise acceptable to the
Company and the Initial Consenting Noteholders, each acting reasonably;
(y) the Final Order shall have been entered by the Court in a form
consistent with this Agreement or otherwise acceptable to the Company
and the Initial Consenting Noteholders, each acting reasonably; and (z) the
Implementation Date shall have occurred no later than the Qutside Date;

all press releases, disclosure documents and definitive agreements in
respect of the Transaction shall be in a form and substance satisfactory to
the Company and the Initial Consenting Noteholders, each acting
reasonably;

the new memorandum and articles of association, by-laws and other
constating documents of Newco (including, without limitation, any
shareholders agreement, shareholder rights plan, classes of shares (voting
and non-voting)) or any affiliated or related entities to be formed in
connection with the Transaction, as applicable, and all definitive legal
documentation in connection with al] of the foregoing shall be acceptable
to the Initial Consenting Noteholders and in form and substance
reasonably satisfactory to the Company;

the composition of the board of directors of Newco and the senior
management and officers of Newco shall have been put in place on the
Implementation Date and shall be acceptable to the Initial Consenting
Noteholders;

the terms of the New Management Plan, together with the terms of
employment for the senior executive officers of Newco, shall have been
put in place on the Implementation Date and shall be acceptable to the
Initial Consenting Noteholders, and reasonably satisfactory to the
Company;

the terms of the Litigation Trust and the Contingent Value Rights shall be
satisfactory to the Company and the Initial Consenting Noteholders, each
acting reasonably;

all Material filings under applicable Laws that are required in connection
with the Transaction shall have been made and any Material regulatory
consents or approvals that are required in connection with the Transaction
shall have been obtained (including, without limitation, any required
consent(s) of the Ontario Securities Commission) and, in the case of
waiting or suspensory periods, such waiting or suspensory periods shall
have expired or been terminated;
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(vii)

(ix)

)

(xi)

(xii)

(xiii)

there shall not be in effect any preliminary or final decision, order or
decree by a Governmental Entity, and no action shall have been
announced, threatened or commenced by any Governmental Entity, in
consequence of or in connection with the Transaction that restrains or
impedes, or prohibits (or if granted could reasonably be expected to
restrain, impede or inhibit) the Transaction or any material pari thereof or
requires or purports to require a material variation of the Transaction and
the Company shall have provided the Consenting Noteholders with a
certificate signed by an officer of the Company certifying compliance with
this Section 7(a)(vii) as at the Effective Time;

the representations and warranties of the Company and the Direct
Subsidiaries set forth in this Apreement shall be true and correct in all
respects without regard to any materiality or Material Adverse Effect
qualifications contained in them as of the Effective Time with the same
force and effect as if made at and as of such date (except to the extent such
representations and warranties are by their terms given as of a specified
date, in which case such representations and warranties shall be true and
correct in all respects as of such date), in each case except (A) as such
representations and warranties may be affected by the occurrence of
events or transactions contemplated by this Agreement, and (B) where the
failure of such representations and warranties to be so true and correct,
individually or in the aggregate, would not reasonably be expected to have
a Material Adverse Effect, and the Company shall have provided the
Consenting Noteholders with a certificate signed by an officer of the
Company certifying compliance with this Section 7(a)(ix) as at the
Effective Time;

there shall not exist or have occurred any Material Adverse Effect, and the
Company shall have provided the Consenting Noteholders with a
certificate signed by an officer of the Company certifying compliance with
this Section 7(a)(x) as at the Effective Time;

all securities of the Company, Newco and any affiliated or related entities
that are formed in connection with the Transaction, when issued and
delivered, shall be duly authorized, validly issued and fully paid and non-
assessable and the issuance thereof shall be exempt from all prospectus
and registration requirements and resale restrictions of applicable
Securities Legislation;

the Noteholders shall have received the consideration described in the
Transaction Terms on the Implementation Date;

in the case of a Restructuring Transaction all Existing Shares, Equity
Interests, including all existing options, warrants, deferred share units and
restricted share units held by current directors and officers or other third
parties, and a}l Equity Claims shall have been cancelled or extinguished or
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(b)

(xiv)

(xv)

{(xvi)

(xvii)

otherwise dealt with to the satisfaction of the Initial Consenting
Noteholders, acting reasonably to ensure that no rights in respect thereof
attach to the assets and property conveyed to Newco pursuant to the
Restructuring Transaction;

the Initial Consenting Notecholders, acting reasonably, shall be satisfied
with the use of proceeds and payments relating to all aspects of the
Transaction, including, without limitation, any change of control
payments, consent fees, transaction fees or third party fees, in the
aggregate of $500,000 or more, payable by the Company or any
Subsidiary to any Person (other than a Governmental Entity) in respect of
or in connection with the Transaction, including without limitation,
pursuant to any employment agreement or incentive plan of the Company
or any Subsidiary;

the Company shall have paid the Expense Reimbursement in full on the
Implementation Date, and Newco shall have no liability for any fees or
expenses due to the Company’s legal, financial or advisors either as at or
following the Implementation Date;

the Company and the Direct Subsidiaries shall have complied in all
material respects with each covenant in this Agreement that is to be
performed on, or before the Effective Time, and the Company shall have
provided the Consenting Noteholders with a certificate signed by an
officer of the Company certifying compliance with this Section 7(a)(xvt)
as at the Effective Time; and

any Sale Transaction shall be on terms and conditions consistent with this
Agreement or otherwise acceptable to the Company and the Initial
Consenting Noteholders, each acting reasonably.

Notwithstanding Section 7(a), if the Company has, in compliance with the Sale
Process Procedures, entered into a definitive agreement with respect to a Sale
Transaction, such Sale Transaction shall be subject to the reasonable satisfaction
of only the conditions in Sections 7(a)(i), 7(a)(ii), 7(a)(vii), 7(a)(viii), 7(a)(xii),
7(a)(xv), 7(a)(xvi) and 7(a)(xvii), prior to or at the Effective Time, each of
which, if not satisfied on or prior to the Effective Date, can only be waived by
the Initial Consenting Noteholders; provided, however that (A) the condition in
Sections 7(a)(1), 7(a)(vii), 7(a)(viii) and 7(a)(xvii) shall also be for the benefit of
the Company and (B) if not satisfied on or prior to the Effective Time, can only
be waived by both the Company and the Initial Consenting Noteholders.

Conditions Precedent to Company’s Obligations

The obligations of the Company under this Agreement shall be subject to the reasonable
satisfaction of the following conditions, each of which, if not satistied, can only be
waived by the Company:
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the Consenting Noteholders shall have complied in all material respects with
each of their covenants in this Agreement that is to be performed on or before
the Implementation Date; and

the representations and warranties of the Consenting Noteholders set forth in this
Agreement shall be true and correct in all material respects without regard to any
materiality qualifications contained in them as of the Implementation Date with
the same force and effect as if made at and as of such tume, except that
representations and warranties that are given as of a specified date shall be true
and correct in all material respects as of such date.

9. Press Releases and Public Disclosure Concerning Transaction

(a)

(b)

(©

No press release or other public disclosure conceming the transactions
contemplated herein shall be made by the Company or any of its Representatives
or Subsidiaries without the prior consent of the Advisors (such consent not to be
unreasonably withheld) except as, and only to the extent that, the disclosure is
required (as determined by the Company) by applicable Law or by any stock
exchange rules on which its securities or those of any of its affiliates are traded,
by any other regulatory authority having jurisdiction over the Company or any
Direct Subsidiary, or by any court of competent jurisdiction; provided, however,
that the Company shall provide the Advisors with a copy of such disclosure in
advance of any release and an opportunity to consult with the Company as to the
contents, and to provide comments thereon, and provided further that any such
disclosure shall in all cases also comply with the terms and conditions set forth
in Section 16 hereof and in any of the applicable Noteholder Confidentiality
Agreements.

Notwithstanding the foregoing and subject to Section 16 hereof, no information
with respect to the principal amount of Notes or the number of Common Shares
held or managed by any individual Consenting Noteholder or the identity of any
individual Consenting Noteholder shall be disclosed by the Company or any of
its Representatives or Subsidiaries in any press release or other public disclosure
concerning the transactions contemplated herein.

No press release or other public disclosure conceming the transactions
contemplated herein shall be made by any Consenting Noteholder without the
prior consent of the Company (such consent not to be unreasonably withheld)
except as, and only to the extent that, the disclosure is required (as determined
by the Consenting Noteholder) by applicable Law or by any stock exchange
rules on which its securities or those of any of its affiliates are traded, by any
other regulatory authority having jurisdiction over the Consenting Noteholder, or
by any court of competent jurisdiction; provided, however, that the Consenting
Noteholder shall provide the Company with a copy of such disclosure in advance
of any release and an opportunity to consult with the Consenting Noteholder as
to the contents, and to provide comments thereon, and provided further that any



such disclosure shall also comply with the terms of any applicable Noteholder
Confidentiality Agreement.

(d) To the extent that there is a conflict between the provisions of this Section 9 and
a Noteholder Confidentiality Agreement, the provisions of the Noteholder
Confidentiality Agreement shall govern.

10. Further Assurances

Each Party shall do all such things in its control, take all such actions as are commercially
reasonable, deliver to the other Parties such further information and documents and execute and
deliver to the other Parties such further instruments and agreements as another Party shall
reasonably request to consummate ar confirm the transactions provided for in this Agreement, to
accomplish the purpose of this Agreement or to assure to the other Party the benefits of this
Agreement.

11.  Consenting Noteheolders® Termination Events

This Agreement may be terminated by the delivery to the Company and the Advisors of a
written notice in accordance with Section [7(q) hereof by Initial Consenting Noteholders holding
at least 66 2/3% of the aggregate principal amount of Relevant Notes held by the Initial
Consenting Noteholders collectively, in the exercise of their sole discretion, or in the case of
Sections 11(j) and (k) by, but only in respect of, any Initial Consenting Noteholder individuaity,
upon the occurrence and, if applicable, continuation uncured (where such event is curable) for
three (3) Business Days after receipt of such notice of any of the following events:

(a) failure by the Company to comply with any of the deadlines set forth in Section
5(c) hereof (including if the Implementation Date has not occurred by the
Outside Date), as the same may have been amended with the consent of the
Initial Consenting Noteholders or the Advisors;

(b)  failure by the Company or any of the Direct Subsidiaries to comply in ail
material respects with, or default by the Company or any of the Direct
Subsidiaries in the performance or observance of, any material term, condition,
covenant or agreement set forth in this Agreement, which, if capable of being
cured, is not cured within five (5) Business Days afier the receipt of written
notice of such failure or default;

(©) failure by the Company or any of the Direct Subsidiaries to comply with or
satisfy any condition precedent set forth in Section 6 or 7 of this Agreement;

(d) if any representation, warranty or other statemient of the Company or any of the
Direct Subsidiaries made or deemed to be made in this Agreement shall prove
untrue in any respect as of the date when made, except where the faiture of such
representations and warranties or other statements to be so true and correct,
individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect;



(©)

(8)

(h)

)

(k)

the issuance of any preliminary or final decision, order or decree by a
Governmental Entity, the making of an application to any Govemmental Entity,
or commencement of an action by any Governmental Entity, in consequence of
or in connectionn with the Transaction, in cach case which restrains, impedes or
prohibits the Transaction or any material part thereof or requires or purports to
require a malerial variation of the Transaclion;

the CCAA Proceedings are dismissed, terminated, or stayed or the Company
whether voluntarily or involuntarily, commences or undergoes a receivership,
liquidation, bankruptcy, debt enforcement proceeding or a proceeding under the
CCAA, the Bankruptcy and Insolvency Act (Canada) or Winding-Up and
Restructuring Act (Canada), or under any foreign insolvency law, or any of the
Subsidiaries become subject to voluntary or involuntary liquidation proceedings,
unless any such event occurs with the prior written consent of the Initial
Consenting Noteholders;

the appointment of a receiver, interim receiver, receiver and manager, trustee in
bankruptcy, liquidator or administrator in respect of the Company, or any of its
Subsidiaries, unless such event occurs with the prior written consent of the
Initial Consenting Noteholders;

the amendment, modification or filing of a pleading by the Company, or any of
its Subsidiaries, seeking to amend or modify this Agreement, any of the
Transaction Terms, the Initial Order, the Sale Process Order, the Sale Process
Procedures, the Plan, or any other document related to any of the foregoing or
otherwise fifed in the CCAA Proceedings, in a manner not acceptable to the
Initial Consenting Noteholders, acting reasonably;

if there are any new additions to the board of directors of the Company that are
not acceptable to the Injtial Consenting Noteholders;

if the Company and the Initial Consenting Noteholders cannot agree on the
Person(s) to be appointed by the Company or any of its Subsidiaries pursuant to
Section 5(cc) hereof; or

if the Company fails to comply with its obligations under Section 5(h).

12. Companies’ Termination Events

(a)

This Agreement may be terminated by the delivery to the Consenting
Noteholders (with a copy to the Advisors) of a written notice in accordance with
Section 17(q) by the Company, in the exercise of its sole discretion, upon the
occurrence and continuation of any of the following events:

(1) the issuance of any preliminary or final decision, order or decree by a
Governmental Entity, the making of an application to any Governmental
Entity, or commencement of an action by any Governmental Entity, in
consequence of or in connection with the Transaction, in each case which
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(b)

restrains, impedes or prohibits the Transaction or any material part thereof
or requires or purports to require a material varjation of the Transaction; or

(i) if the Implementation Date has not occurred on or before the Outside

Date;

This Agreement may be terminated as to a breaching Consenting Noteholder
(the “Breaching Noteholder™) only, by delivery to such Breaching Noteholder
of a written notice in accordance with Section 17(q) by the Company, in the
exercise of its sole discretion and provided that the Company is not in default
hereunder, upon the occurrence and continuation uncured (where such event is
curable) for three Business Days after the receipt of such notice, of any of the
following events:

(1) failure by the Breaching Noteholder to comply in all material respects

with, or default by the Breaching Noteholder in the performance or
observance of, any material term, condition, covenant or agreement set
forth in this Agreement which is not cured within five (5) Business Days
after the receipt of written notice of such failure or default; or

(i)  if any representation, warranty or other statement of the Breaching

Noteholder made or deemed to be made in this Agreement shall prove
untrue in any material respect as of the date when made,

and the Breaching Noteholder shall thereupon no longer be a Consenting
Noteholder.

13. Mutual Termination

This Agreement, and the obligations of all Parties hereunder, may be terminated by
mutual agreement among (a) the Company, (b) the Direct Subsidiaries and (¢) Initial Consenting
Noteholders holding at least 66 2/3% of the aggregate principal amount of Relevant Notes held
by the Initial Consenting Noteholders collectively.

14. Effect of Termination

(a)

Upon termination of this Agreement pursuant to Sections 11(a) to 11(i) Section
12(a) or Section 13 hereof, this Agreement shall be of no further force and effect
and each Party hereto shall be automatically and simultaneously released from
its commitments, undertakings, and agreements under or related to this
Agreement, except for the rights, agreements, commitments and obligations
under Sections 9(b), 14, 16 and 17, al]l of which shall survive the termination,
and each Party shall have the rights and remedies that it would have had it not
entered [nto this Agreement and shall, subject to the CCAA Proceedings and the
terms of any Court orders made therein, be entitled to take all actions, whether
with respect to the Transaction or otherwise, that it would have been entitled to
take had it not entered into this Agreement.
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(b) Upon termination of this Agreement by the Company and the Direct Subsidiaries
with respect to a Breaching Noteholder under Section 12(b), or by an Objecting
Noteholder under Section 17(o), or by an individual Initial Consenting
Noteholder under Section 11(j) or 11(k) (an “Individual Noteholder™) this
Agreement shall be of no further force or effect with respect to such Breaching
Noteholder, Objecting Noteholder or Individual Noleholder, as applicable, and
all rights, obligations, commitments, undertakings, and agreements under or
related to this Agreement of or in respect of such Breaching Noteholder,
Objecting Noteholder or Individual Noteholder, as applicable, shall be of no
further force or effect, except for the rights and obligations under Sections 9(b),
14, 16 and 17, all of which shall survive such termination, and each of the
Company, the Direct Subsidiaries and such Breaching Noteholder, Objecting
Noteholder or Individual Noteholder, as applicable, shall have the rights and
remedies that it would have had it not entered into this Agreement and shall,
subject to the CCAA Proceedings and the terms of any Court orders made
therein, be entitled to take all actions, whether with respect to the Transaction or
otherwise, that it would have been entitled to take had it not entered into this
Agreement.

(c) Upon the occurrence of any termination of this Agreement, any and all consents,

votes or support tendered prior to such termination by (i) the Cousenting

" Noteholders in the case of termination pursuant to Section 11, Section 12(a) or

Section 13 hereof, (i) the Breaching Noteholder(s) in the case of a termination

pursuant to Section 12(b), (iii) the Objecting Noteholder(s) in the case of

termination pursuant to Section 17(0), or (iv) the Individual Noteholder in the

case of termination pursuant to Section 1(j) or 11(k) shall be deemed, for all

purposes, to be null and void from the first instance and shall not be considered

or otherwise used in any manner by the Parties in connection with the
Transaction, this Agreement, the CCAA Proceedings or otherwise.

15.  Termination Upon the Implementation Date

This Agreement shall terminate automatically without any further required action or
notice on the Implementation Date (immediately following the Effective Time). The Company
shall pay the Expense Reimbursement on the Implementation Date (prior to the Effective Time).
For greater certainty, the representations, warranties and covenants herein shall not survive and
shall be of no further force or effect from and after the Implementation Date, provided that the
rights, agreements, commitments and obligations under Sections 9(b), 16 and 17 shall survive the
Implementation Date.

16.  Confidentiality

The Company and each Direct Subsidiary agree, on its own behalf and on behalf of its
Representatives and Subsidiaries, to maintain the confidentiality of the identity and, to the extent
known, specific holdings of each Consenting Noteholder; provided, however, that such
information may be disclosed: (a) to the Company’s directors, trustees, executives, officers,
audjtors, and employees and financial and legal advisors or other agents (collective]y referred to
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herein as the “Representatives” and individually as a “Representative”) and provided further
that each such Representative is informed of, and agrees to abide by, this confidentiality
provision; and (b) to Persons in response to, and to the extent required by, (i) any subpoena, or
other legal process, including, without limitation, by the Court or applicable rules, regulations or
procedures of the Court, (ii) any Governmental Entity, or (iii) applicable Law; provided that, if
the Company or its Representatives ate required to disclose the identity or the specific holdings
of a Consenting Noteholder in the manner set out in the preceding sentence, the Corapany shall
provide such Consenting Noteholder with prompt written notice of any such requirement so that
such Consenting Noteholder may (at the Consenting Noteholder’s expense) seek a protective
order or other appropriate remedy or waiver of compliance with the provisions of this
Agreement; and provided further, however, that each Consenting Noteholder agrees, (c) to the
existence and factual details of this Agreement (other than the identity and, to the extent known,
specific holdings of, any Consenting Noteholder) being set our jn any public disclosure,
including, without limitation, press releases and court materials, produced by the Company in
connection with the Transaction and in accordance with this Agreement and the terms of any
applicable Noteholder Confidentiality Agreement; and (d) to this Agreement being filed and/or
available for inspection by the public to the extent required by law, and in any case in accordance
with this Agreement and the terms of any Noteholder Confidentiality Agreement.

17.  Miscellaneous

(a) Notwithstanding anything herein to the contrary, this Agreement applies only to
each Consenting Noteholder’s Debt and to each Consenting Noteholder solely
with respect to its legal and/or beneficial ownership of, or its investment and
voting discretion over its Debt (and not, for greater certainty, to any other
securities, loans or obligations that may be held, acquired or sold by such
Consenting Noteholder or any client of such Consenting Noteholder whose
funds or accounts are managed by such Consenting Noteholder) and, without
limiting the generality of the foregoing, shall not apply to:

(1) any securities, loans or other obligations (including the Notes) that may be
held, acquired or sold by, or any activities, services or businesses
conducted or provided by, any group or business unit within or affiliate of
a Consenting Noteholder (A) that has not been involved in and is not
acting at the direction of or with knowledge of the affairs of the Company
and/or its Subsidiaries provided by any Person involved in the Transaction
discussions or (B) is on the other side of an information firewall with
respect to the officers, partners and employees of such Consenting
Noteholder who have been working on the Transaction and is not acting at
the direction of or with knowledge of the affairs of the Company and/or its
Subsidiaries provided by auy officers, partners and employees of such
Consenting Noteholder who have been working on the Transaction;

(i)  any securities, loans or other obligations that may be beneficially owned
by clients of a Consenting Noteholder, including accounts or funds
managed by the Consenting Noteholder, that are not Notes or Debt; or



(b)

(©)

(d)

(e)

()

(@)

(h)

)

(iii)  any securities, loans or other obligations (including Notes) that may be
beneficially owned by clients of a Consenting Noteholder that are not
managed or administered by the Consenting Noteholder.

Subject to Section 4 hereof with respect to Consenting Noteholders® Relevant
Notes and Dcbt and to the provisions of any applicable Notcholder
Confidentiality Agreement, nothing in this Agreement is intended to preclude
any of the Consenting Noteholders from engaging 1n any securities transactions.

This Agreement shall in no way be construed to preclude any Consenting
Noteholder from acquiring additional Notes (“Additional Notes™). If a
Consenting Noteliolder acquires Additional Notes after the date hereof, the
Consenting Noteholder shall be bound by the terms of this Agreement in respect
of such Additional Notes, and such Additional Notes shall constitute Relevant
Notes for purposes of this Agreement.

At any time, a Noteholder that is not a Consenting Noteholder may agree with
the Company and the Direct Subsidiaries to become a Party to this Agreement
by executing and delivering to the Company, with a copy to the Advisors, a
Joinder Agreement substantially in the form of Schedule C.

The headings of the Sections of this Agreement have been inserted for
convenience of reference only, are not to be considered a part hereof, and shall
in no way modify or restrict any of the terms or provisions hereof.

Unless the context otherwise requires, words importing the singular shall include
the plural and vice versa and words importing any gender shall include all
genders.

Unless otherwise specifically indicated, all sums of money referred to in this
Agreement are expressed in lawful money of the United States.

This Agreement, the Noteholder Confidentiality Agreements and any other
agreements contemplated by or entered into pursuant to this Agreement
constitutes the entire agreement and supersedes all prior agreements and
understandings, both oral and written, among the Parties with respect to the
subject matter hereof.

The agreements, representations and obligations of the Company and the Direct
Subsidiaries are, in all respects, several and not joint and several. The Company
and the Direct Subsjdiaries acknowledge and agree that any waiver or consent
that the Consenting Noteholders may make on or after the date hereof has been
made by the Consenting Noteholders in reliance upon, and in consideration for,
the covenants, agreements, representations and warranties of the Company and
the Direct Subsidiaries hereunder.

The agreements, representations and obligations of the Consenting Noteholders
under this Agreement are, in all respects, several (in proportion to the percentage
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(k)

(m)

(m)

(0)

It B

of the aggregate priocipal amount of Notes represented by a Consenting
Noteholder’s Relevant Notes) and not joint and several. Each Consenting
Noteholder acknowledges and agrees that any waiver or consent that the
Company may make on or after the date hereof has been made by the Company
in reliance upon, and in consideration for, the covenants, agreements,
representations and warranties of the Consenting Nolebolders hereunder.

Any Person signing this Agreement in a representative capacity (1) represents
and warrants that he/she is authorized to sign this Agreement on behalf of the
Party he/she represents and that his/her signature upon this Agreement will bind
the represented Party to the terms hereof, and (ii) acknowledges that the other
Parties hereto have relied upon such representation and warranty.

Except as otherwise expressly provided herein, for the purposes of this
Agreement, any matter requiring the agreement, waiver, consent or approval
under this Agreement of (i) the Consenting Noteholders shall require the
agreement, waiver, consent or approval of Consenting Noteholders representing
at least a majority of the aggregate principal amount of Relevant Notes held by
the Consenting Noteholders, and for (ii) the Initial Consenting Noteholders shall
require the agreement, waiver, consent or approval of Initial Consenting
Notelolders representing at least 66 2/3% of the aggregate principal amount of
Relevant Notes held by the Initial Consenting Noteholders. The Company shall
be entitled to rely on written confinmation from the Advisors that the Consenting
Noteholders or the Initial Consenting Noteholders, as applicable, representing at
least the foregoing aggregate principal amount of Relevant Notes held by the
Consenting Noteholders or the Initial Consenting Noteholders, as applicable,
have agreed, waived, consented to or approved a particular matter.

Solely for the purpose of determining whether the holders of the requisite
percentage of the aggregate principal amount of Notes have agreed, approved or
consented to any amendment. waiver or consent to be given under this
Agreement or under any documents related thereto, or have directed the taking
of any action provided herein or in any of the documents related thereto to be
taken upon the direction of the holders of a specified percentage of the aggregate
principal amount of Notes, Notes directly or indirectly owned by the Company
or any of its Subsidiaries shall be deemed not to be outstanding.

This Agreement may be modified, amended or supplemented as to any matter by
an instrument in writing signed by the Company, the Direct Subsidiaries and
Injtial Consenting Noteholders (as determined in accordance with Section 17(1)).

Notwithstanding anything to the contrary herein, if this Agreement is amended,
modified or supplemented or any matter herein is approved, consented to or
waived: (i) in a manner that materially adversely affects the consideration to be
provided to the Noteholders as set forth in Section | hereof to be provided to
Noteholders; (i) or that limits an Individual Noteholder’s ability to exercise the
termination rights set forth in Sections 11(i) and 11(k) hereof; or (iii) such that



(p)

the Outside Date is extended beyond November 30, 2012, then any Consenting
Noteholder that objects to any such amendment, modification, supplement,
approval, consent or waiver may terminate its obligations under this Agreement
upon five (5) Business Days’ written notice to the other Partics hereto (each, an
“Objecting Noteholder”) and shall thereupon no longer be a Consenting
Noteholder. For greater certainty, an Objecting Noteholder shall not be entitled
to receive any consideration provided to Consent Date Noteholders hereunder.

Time is of the essence in the performance of the Parties’ respective obligations.
Any date, time or period referred to in this Agreement shall be of the essence,
except to the extent to which the Parties agree in writing to vary any date, time
or period, in which event the varied date, time or period shall be of the essence.

All notices and other communications which may be or are required to be given
pursuant to any provision of this Agreement shall be given or made in writing
and shall be deemed to be validly given if served personally or by facsimile
transmission, in each case addressed to the particular Party:

(1) if to the Company or any Direct Subsidiary:

Sino-Forest Corporation
Room 3815-29 38/F, Sun Hung Kai Centre
30 Harbour Road, Wanchai, Hong Kong

Attention: Mr. Judson Martin, Executive Vice-Chairman and Chief
Executive Officer
Fax: +852-2877-0062;

with a copy by email or fax (which shall not be deemed notice) to:

Bennett Jones LLP
One First Canadian Place, Suite 3400
Toronto, ON M5X 1A4

Attention: KevinJ. Zych and Raj S. Sahni
Email: zychk@bennettjones,com and sahnir@bennettjones.com
Fax: 416-863-1716

(1)  if to the Consenting Noteholders, at the address set forth for each
Consenting Noteholder beside its signature hereto;

I Y



(r)

(s)

(t)

with a copy by email or fax (which shall not be deemed notice) to:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario MSH 257

Attention: Robert Chadwick and Brendan O’Neill
Email: rchadwick@goodmans.ca and boneill@goodmans.ca
Facsimile: 416-979-1234

and with a copy by email or fax (which shall not be deemed notice) to:

Hogan Lovells LLP
11" Floor, Oue Pacific Place, 88 Queensway
Hong Kong China

Attention: Neil McDonald
Email: neil.medonald@hoganlovells.com
Facsimile: 852-2219-0222

or at such other address of which any Party may, from time to time, advise the
other Parties by notice in writing given in accordance with the foregoing. The
date of receipt of any such notice shall be deemed to be the date of delivery or
transmission thereof.

If any term or other provision of this Agreement is invalid, illegal or incapable
of being enforced by any rule of law or public policy, all other conditions and
provisjons of this Agreemeunt shall nevertheless remain in full force and effect.
Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that the terms of this
Agreement remain as originally contemplated to the fullest extent possible.

This Agreement shall be binding upon and enure to the benefit of the Parties
hereto and each of their respective successors, assigns, heirs and personal
representatives, provided that no Party may assign, delegate or otherwise transfer
any of its rights, interests or obligations under this Agreement without the prior
written consent of the other Parties hereto, except that each Consenting
Noteholder is permitted to assign, delegate or otherwise transfer any of its rights,
interests or obligations under this Agreement as set forth in Section 4(c).

This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable therein,
without regard to principles of conflicts of law. Each Party submits to the
jurisdiction of the courts of the Province of Ontario in any action or proceeding
arising out of or relating to this Agreement.
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(w)

V)

(w)

(x)

v)

(2)

(an)

The Parties waive any right to trial by jury in any proceeding arising out of or
relating to this Agreement or any of the transactions conteraplated by this
Agreement, present or future, and whether sounding in contract, tort or
otherwise. Any Party may file a copy of this provision with any court as written
evidence of the knowing, voluntary and bargained for agreement between the
Parlies irrevocably (o waive trial by jury, and thal any proceeding whatsoever
between them relating to this Agreement or any of the transactions contemplated
by this Agreement shall jnstead be tried by a judge or judges sitting without a

jury.

No director, officer or employee of the Company or any of its Subsidiaries or
any of their legal, financial or other advisors shall have any personal hability to
any of the Consenting Noteholders under this Agreement. No director, officer or
employee of any of the Consenting Noteholders or any of the Advisors shall
have any personal liability to the Company or any of its Subsidiaries under this
Agreement.

It is understood and agreed by the Parties that money damages would be an
insufficient remedy for any breach of this Agreement by any Party and each non-
breaching Party shall be entitled to specific performance and injunctive or other
equitable relief as a remedy of any such breach including, without limitation, an
order of the Court or other court of competent jurisdiction requiring any Party to
comply promptly with any of its obligations hereunder.

All nights, powers, and remedies provided under this Agreement or otherwise in
respect hereof at law or in equity shall be cumulative and not alternative, and the
exercise of any right, power, or remedy thereof by any Party shall not preclude
the simultaneous or later exercise of any other such right, power, or remedy by
such Party.

No condition in this Agreement shall be enforceable by a Party if any failure to
satisfy such condition results from an action, error or omissions by or within the
control of such Party.

Where any representation or warranty of the Company and the Direct
Subsidiaries contained in this Agreement is expressly qualified by reference to
the knowledge of the Company, it refers to the actual knowledge, after due
inquiry, of the Executive Vice Chairman and Chief Executive Officer and the
Chief Financial Officer of the Company, and does not include the knowledge or
awareness of any other individual or any constructive, implied or imputed
knowledge.

Unless expressly stated herein, this Agreement shall be solely for the benefit of
the Parties, and no other person or entity shall be a third-party beneficiary
hereof.
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(bb) This Agreement may be signed in counterparts, each of which, when taken
together, shall be deemed an onginal. Execution of this Agreement is effective

if a signature is delivered by facsimile transmission or electronic (e.g., pdf)
transmission.

[Remainder of this page intentionally left blank; next page is signature pagel

237 .



Signature Page (o Restvucturing Support Agreement

This Agreement has been agreed and accepted on the date first written above.
SINO-FOREST CORPORATION

By.  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

By:

Name:
Title:

SINO-PANEL HOLDINGS LIMITED

By:  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

By:

Name;
Title:

SINO-GLOBAL HOLDINGS INC.

By:  (signed) Judson Martin
Name: Judson Martin
Title:  Authorized Signatory

By:
Name:
Title:
SINO-PANEL CORPORATION

By:  (signed) Judson Mariin
Name: Judson Martin
Title:  Authorized Signatory

Nanme:
Title:



Signalture Page (o Resiructuring Suppor! Agreement

SINO-WOOD PARTNERS, LIMITED

By (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-CAPITALU GLOBAL INC.

By:  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-FOREST INTERNATIONAL
(BARBADOS) CORPORATION

By:  (signed) Judson Martin

Name: Judson Martin
Title: Authorized Signatory

By:

Name:
Title:



Signature Page to Restructuring Support Agreement

SINO-FOREST RESOURCES INC,

By:  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:
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STRICTLY CONFIDENTIAL

Name of Consenting Noteholder: [Redacied]

Per:  [Redacied]

Name: [Redacted]
Title: [Redacted]

Jurisdiction of residence for tegal
purposes: [Redacted]

Email: [Redacted]

Address: [Redacted]




SCHEDULE A
DIRECT SUBSIDIARIES

Sino-Panel Holdings Limited

Sino-Global Holdings Inc.

Sino-Panel Corporation

Sino-Wood Partners, Limited

Sino-Capital Global Inc.

Sino-Forest Intemational (Barbados) Corporation)
Sino-Forest Resources Inc. [Preferred shares held by SFC]



“Additional Notes”

SCHEDULE B

DEFINITIONS

Section 17(c)

“Agreement”

Page 1 (1* paragraph)

“Agreement Date”

Page | (1* paragraph)

“Breaching Noteholder”

Section 12(b)

“BVI Timber Diligence Procedures”

Section 5(ee)

“CBCA” Page 1 (1% paragraph)
“CCAA” Page | (I* paragraph)
“CCAA Proceedings” Section 5(c)(i)

“Company” WPage I (I* paragraph)

“Consent Date Noteholder”

Section 1(b)

“Consenting Noteholder(s)”

Page | (1® paragraph)

“Debt”

Section 2(a)

“Early Consent Consideration”

Section 1(b)

“Effective Time”

Section 7

“Excess Net Proceeds”

Section 1(k)(1)

“FTI HK”

Section 55(bb)

“Funding Amount”

Section 1(h)(i)

“Individual Noteholder”

Section 14(b)

“Muddy Waters” Section 1(h)(i1)(A)
“Newco” Section 1{a)(1)
“Newco EV”? Section 1(h)(i1)(B)1I)




“NT 45-106” Sectjon 2(1)
“Objecting Noteholder” Section 17(0)
“Party” or “Parties” Page 1 (1% paragraph)
“Relevant Notes” Section 2(a)
“Representative(s)” W_Section 16
“Restructuring Budget” Section 5(j)

“Sale Transaction” Section 1(1)
“Transfer” Section 4(c)

In addition, the following terms used in this Agreement shall have the following meanings:

“2013 Note Indenture” means the indenture dated as of July 23, 2008, by and between the
Company, the entities listed as subsidiary guarantors thereto, and The Bank of New York
Mellon, as trustee, as amended, modified or supplemented prior to the date hereof.

“2014 Note Indenture” means the indenture dated as of July 27, 2009 entered into by and
between the Company, the subsidiary guarantors thereto, and Law Debenture Trust Company of
New York, as trustee, as amended, modified or supplemented prior to the date hereof.

%2016 Note Indentures” means the indenture dated as of December 17, 2009, by and between
the Company, the entities listed as subsidiary guarantors thereto, and The Bank of New York
Mellon, as trustee, as amended, modified or supplemented prior to the date hereof.

“2017 Note Indenture” means the indenture dated as of October 21, 2010, by and between the
Company, the subsidjary guarantors thereto, and Law Debenture Trust Company of New York,
as trustee, as amended, modified or supplemented prior to the date hereof.

“2013 Notes” means the US$345,000,000 of 5.00% Convertible Senior Notes Due 2013 issued
pursuant to the 2013 Note Indeuture.

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

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

“2017 Notes” means the US$600,000,000 of 6.25% Guaranteed Senior Notes Due 2017 issued




pursuant to the 2017 Note Indenture.

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

“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.

“Accrued Interest” means, in respect of any series of Notes, all accrued and unpaid interest on
the Notes, at the regular rates provided therefor pursuant Note Indentures, up to and including
the CCAA Filing Date.

“Advisors” means Goodmans and Hogan Lovells, in their capacity as legal advisors to the Initial
Consenting Noteholders, and Moelis, in its capacity as financial advisor to the Initial Consenting
Noteholders.

“Aggregate Principal Payment Amount” means 85% of the aggregate principal amount of all
Notes outstanding as at the CCAA Filing Date.

“Als” means the authorized intermediaries of the Company and/or any of its Subsidiaries.

“Applicable Securities Laws” means all applicable securities, corporate and other laws, rules,
regulations, notices and policies in the Provinces of Canada.

“Business Day” means each day other than a Saturday or Sunday or a statutory or civic holiday
that banks are open for business in Toronto, Ontario.

“BVI” means the British Virgin Islands.
“Capital Stock” shall have the meaning given to the term in the Note Indentures, as applicable.

“CCAA Filing Date” means the date on which the Initial Order is granted by the Court in
respect of the Company pursuant to the CCAA.

“Claim” means any right or claim of any Person against the Company in any capacity, whether
or not asserted, in connection with any indebtedness, liability or obligation of any kind
whatsoever of the Company, and any interest accrued thereon or costs payable in respect thereof,
whether at law or in equity, including arising by reason of the commission of a tort (intentional
or unintentional), any breach of duty (including any legal, statutory, equitable or fiduciary duty),
any right of ownership of or title to property or assets or to a trust, constructive trust or deemed
trust (statutory, express, implied, resulting, or otherwise) against any property or assets, any
taxes and together with any security enforcement costs or legal costs associated with any such
claim, whether or not reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected,
present, future, known or unknown, by guarantee, by surety, by warranty, or otherwise, and
whether or not such right is executory or anticipatory in nature, including any claim arising from
or caused by the termination, disclaimer, resiliation, assignment or repudiation by the Company
of any contract, lease or other agreement, whether written or oral, any claim made or asserted



against the Company through any affiliate, subsidiary, associated or related person, or any right
or ability of any Person to advance a claim for an accounting, reconciliation, coutribution,
indemnity, restitution or otherwise with respect to any matter, grievance, action (including any
class action or proceeding before an administrative tribunal), cause or chose in action, whether
existing at present or commenced in the future, and includes, without limitation (i) any other
claims of any kind (bal, i unsecured, would have been claims provable in barkruptcy within the
meaning of the Bankrupicy and Insolvency Act, R.S.C. 1985, c¢. B-3 had the Company become
bankrupt on the CCAA Filing Date, including any other claims arising from or caused by,
directly or indirectly, the implementation of, or any action taken pursuant to, the Initial Order or
the CCAA Proceedings, and (i) Equity Claims.

“Common Shares” means the common shares in the capital of the Company.
“Companjes” means, collectively, the Company and all of the Subsidiaries.
“Consent Date” means May 15, 2012.

“Contingent Value Rights” means the rights to be issued by Newco to a trustee on behalf of the
Junior Constituents pursuant to the Restructuring Transaction and the Plan, pursuant to which the
Junior Constituents will receive the right to receive 15% of any amounts realized in excess of
$1.8 billion plus Accrued Interest up to and including the CCAA Filing Date upon a Newco
“liquidity event” that occurs, ot is deemed to occur, within 7 years of the Implementation Date,
which rights shall not be transferable. In lien of paying any cash amount that may be due to the
Junior Constituents in respect of the Contingent Value Rights, Newco shall be entitled to elect to
pay in securities of Newco (or the form of consideration being paid to the shareholders of Newco
in connection with the Newco “liquidity event™). The definitive terms of the Contingent Value
Rights, including the definition of a Newco “liquidity event” shall be determined by the
Company and the Initial Consenting Noteholders, acting reasonably.

“Court” means the Ontario Superior Court of Justice, Commercial List.

“Creditor” means any Person having a Claim and includes, without limitation, the transferee or
assignee of a Claim or a trustee, liquidator, receiver, receiver and manager, or other Person
acting on behalf of such Person.

“Data Room” means the virtual data room maintained by the Company through the facitities of
Memill Corporation, as of March 29, 2012, as the same may be supplemented after the
Agreement Date on notice to the Advisors.

“Equity Claim” has the meaning set forth in section 2(1) of the CCAA.
“Fquity Interest” has the meaning set forth in section 2(1) of the CCAA.

“Excluded Assets” means cash equal to, and for purposes of, the Funding Amount, the rights of
the Company to be transferred to the Litigation Trust and any other assets and rights of the
Company that are not transferred to Newco as determined by the Company and the Initial
Consenting Noteholders and identified in the Plan.



“Executive Officers” means Judson Martin, Kai Kit Poon, David J. Horsley, Chen Hua, Zhao
Wei Mao, Thomas M. Maradin, Xu Ni, Alfred Hung and George Ho.

“Existing Shares” means the Common Shares of the Company issued and outstanding at any
applicable time prior to the Effective Time.

“Expense Reimbursement” the reasonable and documented fees and expenses of the Advisors
and Conyers, Dill & Pearman LLP, pursuant to their respective engagement letters with the
Company. and other advisors as may be agreed to by the Company.

“Final Order” means the order of the Court approving the Plan, which shall be in form and
substance satisfactory to the Company and the Initial Consenting Noteholders, each acting
reasonably, and as the same may be amended by the Court or with the consent of the Company
and the Initial Consenting Noteholders, each acting reasonably.

“GAAP” means generally accepted accounting principles as applied in Canada.
“Goodmans” means Goodmans LLP.

“Governmental Entity” means any government, regulatory authority, governmental department,
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or
dispute settlement panel or other law, rule or regulation-making organization or entity: (a) having
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority
or power.

“Hogan Lovells” means Hogan Lovells LLP.
“Implementation Date” means the date on which the Transaction is implemented.

“Information” means information set forth or incorporated in the Companies’ public disclosure
documents filed with the applicable securities regulators under the Securities Legislation, as
applicable, since December 31, 2009.

“Initial Consenting Noteholders” means the Consenting Noteholders who executed this
Agreement on the date written on the first page of this Agreement.

“Ipitial Order’”’ means the initial order of the Court to be entered in the CCAA Proceedings,
which shall be in form and substance satisfactory to the Company and the Initial Consenting
Noteholders, each acting reasonably, and as the same may be amended by the Court or with the
consent of the Company and the Initial Consenting Noteholders, each acting reasonably.

“Intellectual Property” means: (i) Canadian and non-Canadian patents, and applications for
either including divisional and continuation patents; (ii) registered and unregistered trade-marks,
logos and other indicia of origin, pending trade-mark registration applications, and proposed use
application or sjmilar reservations of marks, and all goodwill associated therewith; (iii)
registered and unregistered copyrights, including all copyright in and to computer software



programs, and applications for and registration of such copyright (incJuding all copyright in and
to the Companies’ websites); (iv) world wide web addresses and intermet domain names,
applications and reservations for world wide web addresses and internet domain names, uniform
resource locators and the corresponding internet sites; (v) industrial designs; and (vi) trade
secrets and proprietary information not otherwise listed in (i) through (v) above, including all
invenlions (whether or not patentable), invenlion disclosures, moral and economic rights of
authors and inventors (however denominated), confidential information, technical data, customer
lists, corporate and business names, trade names, trade dress, brand names, know-how, formulae,
methods (whether or not patentable), designs, processes, procedures, technology, business
methods, source codes, object codes, computer software programs (in either source code or
object code form), databases, data collections and other proprietary information or material of
any type, and all derivatives, improvements and refinements thereof, howsoever recorded, or
unrecorded.

“Junior Constituent” means any Person holding a Claim (including an Equity Claim) or right
against the Company which is, either pursuant to any contract or otherwise pursuant to any
applicable law (including, without limitation, the CCAA) subordinate in priority to the
Noteholder Claims or otherwise not entitled to any distribution pursuant to the Plan until the
Noteholder Claims have been paid in full, but only in respect of such Claim or right of such
Person.

“Law” or “Laws” means any law, statute, order, decree, consent decree, judgment, rule
regulation, ordinance or other pronouncement having the effect of law whether in Canada, the
United States, Hong Kong, the PRC, or any other country, or any domestic or foreign state,
county, province, city or other political subdivision or of any Governmental Entity.

“Litigation Trust” means the litigation trust to be established pursuant to the Plan pursuant to
which all claims of the Company and its Subsidiaries against any Person shall be transferred on
the Implementation Date, the terms and conditions of which (including without limitation, as to
the selection of counsel, the trustee, governance, the allocation of funding among claims to be
pursued, and provisions prohibiting claims over or any liability against the Company, its
Subsidiaries, Newco or its subsidiaries) shall be satisfactory to the Company and the Initial
Consenting Noteholders, acting reasonably.

“Material” means a fact, circumstance, change, effect, matter, action, condition, event,
occurrence or development that, individually or in the aggregate, is, or would reasonably be
expected to be, material to the business, affairs, results of operations or financial condition of the
Companies (taken as a whole).

“Material Adverse Effect” means a fact, eveni, change, occurrence, circumstance or conditjon
that, individually or together with any other event, change or occurrence, has or would
reasonably be expected to have a material adverse impact on the assets, condition (financial or
otherwise), business, liabilities, obligations (whether absolute, accrued, conditional or otherwise)
or operations of the Companies (taken as a whole); provided, however, that a Material Adverse
Effect shall not include and shall be deemed to exclude the impact of any fact, event, change,
occurrence, circumstance or condition resulting from or relating to: (A) changes in Laws of
general applicability or interpretations thereof by courts or Governmental Entities or regulatory



authorities, which changes do not have a Material disproportionate effect on the Companies
(taken as a whole), (B) any change in the forestry industry generally, which does not have a
Material disproportionate effect on the Companies (taken as a whole) (relative to other industry
participants operating primarily in the PRC), (C) actions and omissions of any of the Companies
required pursuant to this Agreement or taken with the prior written consent of the Initial
Consenting Noleholders, (D) the effects of compliance with this Agreement, including on the
operating performance of the Companies, (E) the negotiation, execution, delivery, performance,
consummation, potential consummation or public announcement of this Agreement or the
transactions contemplated by this Agreement, (F) any change in U.S. or Canadian interest rates
or currency exchange rates unless such change has a Material disproportionate effect on the
Companies (taken as a whole), and (G) general political, economic or financial conditions in
Canada, the United States, Hong Kong or the PRC, which changes do not have a Material
disproportionate effect on the Companies (1aken as a whole).

“Meeting Order” means the Order of the Court establishing the procedures for voting on the
Plan, which shall be in form and substance satisfactory to the Company and the Initial
Consenting Noteholders, each acting reasonably, and as the same may be amended by the Court
or with the consent of the Company and the Initial Consenting Noteholders, each acting
reasonably.

“Moelis” means, collectively, Moelis & Company LLC and Moelis and Company Asia Limited,
in their capacity as financial advisor to the Initial Consenting Noteholders.

“Monitor” means the monitor to be appointed by the Court pursuant to the Initial Order.

“New Management Plan” means the new management incentive plan and director
compensation plan in respect of Newco, on terms and conditions acceptable to the Initial
Consenting Noteholders.

“Newco Shares” means the common shares of Newco that are issued and outstanding as of the
Effective Time.

“Note Tndentures” means collectively the 2013 Note Indenture, the 2014 Note Indenture, the
2016 Note Indenture, and the 2017 Note Indenture.

“Noteholder Claim” means any Claim of any Person (including, without limitation, any current
or former Noteholder or trustee, agent or intermediary) in respect of or in relation to the Notes,
including without limitation, all principal, Accrued Interest and any other amounts payable
pursuant to the Notes, the Note Indentures and any agreement or instrument pursuant or ancillary
thereto (including any security or pledge in respect thereof), and any claims or rights of any
Person against any Subsidiary under, pursuant to or in respect of any guarantee, indemnity or
similar agreement in respect of the Notes.

“Noteholder Confidentiality Agreements” means, collectively, any and all the confidentiality
and non-disclosure agreements that have been entered into and are binding upon a Consenting
Noteholder and the Company.

“Noteholders” means, collectively, the holders of the Notes, and “Noteholder” means any



individual holder of any of the Notes.

“Notes” means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes, and the 2017
Notes.

“Ordinary Course” means, with respect to an action taken or to be taken by the Company, or
any of its Subsidiaries, that such action is consistent with the past practices of the Company, or
the particular Subsidiary or Subsidiaries, as applicable, and was taken or is to be taken in the
ordinary course of the normal day-to-day operations of the Company, or those particular
Subsidiaries or Subsidiary, as applicable.

“QOther Affected Creditors” means any Creditor (for greater certainty, not including Junior
Constituents) other than: (i) a Creditor who has a Noteholder Claim, but only in respect of and to
the extent of such Noteholder Claim, or (31) a Creditor who has an Unaffected Claim, but only in
respect of and to the extent of such Unaffected Claim.

“Outside Date” means November 30, 2012, as the same may be amended with the consent of the
Initial Consenting Noteholders.

“Person” means any individual, sole proprietorship, limited or unlimited liability corporation,
partnership, unincorporated association, unincorporated syndicate, unincorporated organization,
body comporate, joint venture, trust, pension fund, union, Governmental Entity, and a natural
person including in such person’s capacity as trustee, heir, beneficiary, executor, administrator or
other legal representative.

“Plan” means the plan of compromise or arrangement to be filed by the Company under the
CCAA and, if determined necessary or advisable by the Company in conjunction with the CCAA
Plan, and with the consent of the Advisors, the Canada Business Corporations Act for purposes
of implementing the Restructuring Transaction or the Sale Transaction, as the case may be and in
each case in accordance with the Transaction Terms, and as the same may be amended by the
Court or with the consent of the Company and the Initial Consenting Noteholders, each acting
reasonably.

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

“Pro Rata” means, unfess otherwise defined in the Agreement, (i) in the case of a Noteholder,
the principal amount of Notes held by such Noteholder as of the Record Date in relation to the
aggregate principal amount of Notes held by all Noteholders as of the Record Date, and (ii) in
the in the case of a Consent Date Noteholder, the principal amount of Notes held by such
Consent Date Noteholder as of the Record Date in relation to the aggregate principal amount of
Notes held by all Consent Date Noteholders as of the Record Date.

“Record Date” means the record date for Noteholder Claims and Claims of Other Affected
Creditors to be established in the CCAA Proceedings, which date shall be acceptable to the
Company and the Initial Consenting Noteholders, each acting reasonably.

“Restricted Subsidiary” shall have the meaning given to the term in the Note Indentures, as
applicable.



“Restructuring Transaction” means the restructuring transaction described by Section 1(a)
hereof pursuant to which the restructuring of the Company is to be effectuated pursuant to, and
in accordance with, the Plan and this Agreement.

“SAFE” means State Administration of Foreign Exchange (China).

“Sale Process Order” means the order of the Court approving the Sale Process Procedures,
substantially in the form appended as Schedule D hereto, which shall be in form and substance
satisfactory to the Company and the Initial Consenting Noteholders, each acting reasonably, and
as the same may be amended by the Court or with the consent of the Company and the Initial
Consenting Noteholders, each acting reasonably.

“Sale Process Procedures” means the sale and investor solicitation procedures for the sale of all
or substantially all of the agsets of the Company appended to the Sale Process Order as Schedule
“A” which shall in form and substance be satisfactory to the Initial Consenting Noteholders,
acting reasonably, and as the same may be amended by the Court or with the consent of the
Company and the Initial Consenting Noteholders.

“Secured Newco Note” means that certain secured note (or other debt instrument) to be issued
by Newco on the Implementation Date under an indenture (or other similar instrument), on terms
and conditions acceptable to the Initial Consenting Noteholders, and in form and substance
satisfactory to the Company, and as the same may be amended in accordance with its terms,

“Securities Legislation” means all applicable Laws, regulations, rules, policies or instruments of
any securities commission, stock exchange or like body in Canada, the United States, Houng
Kong or the PRC.

“Subsidiaries” means all direct and indirect subsidiaries of the Company (including the Direct
Subsidiaries and the subsidiaries thereof), except for Greenheart Group Limited and its
subsidiaries.

“Termination Date” means the date on which this Agreement is terminated in accordance with
the provisions hereof.

“Transaction” means the Restructuring Transaction or the Sale Transaction, as the case may be.
“Transaction Terms” means the terms set out jn Section | of this Agreement.
“Trustee” means each of the 2014 and 2017 Trustee and the 2013 and 2016 Trustee.

“Unaffected Claims” means (i) any Claims of any employee, officer or director of the Company
in respect of any wages, vacation pay, bonuses or other remuneration payable to such Person by
the Company; (ii) any Claims in respect of which a Charge is granted pursuant to the Initial
Order; (iii) any Claim required to be paid in priority to Noteholder Claims, including in
accordance with section 6(3), (5) or (6) of the CCAA; and (iv) any Claim, other than a
Noteholder Claim, which s secured by a lien or encumbrance on the property of the Company,
which lien is valid, perfected and enforceable pursuant to applicable law, to the extent of and
Jimited to the value of such property.



“Voting Deadline” means the date on which votes are due in respect of the Plan, as established
by the Meeting Order to be entered in the CCAA proceedings, as the same may be amended by
Order of the Court or with the consent of the Company and the Initial Consenting Noteholders,
each acting reasonably.



SCHEDULE C

JOINDER AGREEMENT

This Joinder to the Support Agreement (this “Joinder Agreement”) is made as of
___, 2012, by and among (the “Consenting
Party”), the Company (as defined below) and the Direct Subsidiaries (as defined
therein) in consideration of the mutual covenants herein contained and benefits to
be derived herefrom.

WITNESSETH:

WHEREAS, reference is made to a certain Support Agreement dated as of March 30, 2012 by
and among the Initial Consenting Noteholders (as defined therein), the Direct Subsidiaries (as
defined therein) and Sino-Forest Corporation (the “Company”), as amended, modified,
supplemented or restated and in effect from time to time, the “Support Agreement”). All
capitalized terms used herein and not otherwise defined herein shall have the meanings assigned
to such terms in the Support Agreement;

WHEREAS, the Consenting Party desires to become a party to, and to be bound by the terms of,
the Support Agreement; and

WHEREAS, pursuant to the terms of the Support Agreement, in order for the Consenting Party
to become party to the Support Agreement, the Consenting Party is required to execute this
Joinder Agreement;

NOW, THEREFORE, in consideration of the premises contained herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

1. Joinder and Assumption of Obligations

Effective as of the date of this Joinder Agreement, the Consenting Party hereby acknowledges
that the Consenting Party has received and reviewed a copy of the Support Agreement, and
hereby:

(@) acknowledges and agrees to:

(i) join in the execution of, and become a party to, the Support Agreement as a
Consenting Noteholder thereunder, as indicated with its signature below;

(i1) subject to subsection (iii) below, be bound by all agreements of the
Consenting Noteholders under the Support Agreement with the same force
and effect as if such Consenting Party was a signatory to the Support
Agreement and was expressly named as a party therein; and

(ii1) assume all rights and interests and perform all applicable duties and
obligations of the Consenting Noteholders under the Support Agreement



2.

other than those expressed therein to be solely the rights, interests, duties and
obligations of the Initial Consenting Noteholders; and

(b)  confirms each representation and warranty of the Consenting Noteholders under
the Support Agreement with the same force and effect as if such Consenting Party
was a signatory to the Support Agreement and was cxpressly named as a party
therein.

Binding Effect

Except as specifically amended by this Joinder Agreement, all of the terms and conditions of the
Support Agreement shall remain in full force and effect as in effect prior to the date hereof.

3.

Miscellaneous

(a)

(b)

(c)

(d)

This Joinder Agreement may be executed in several counterparts and by each
party on a separate counterpart, each of which when so executed and delivered
shall be an original, and all of which together shall constitute one instrument.
Delivery of an executed signature page of this Joinder Agreement by email or
facsimile transmission will be effective as delivery of a manually executed
counterpart hereof.

This Joinder Agreement expresses the entire understanding of the parties with
respect to the transactions contemplated hereby. No prior negotiations or
discussions shall limit, modify, or otherwise affect the provisions hereof.

Any determinatton that any provision of this Joinder Agreement or any
application hereof is invalid, illegal or unenforceable in any respect and in any
instance shall not affect the validity, legality, or enforceability of such provision
in any other instance, or the validity, legality or enforceability of any other
provisions of this Joinder Agreement.

This Joinder Agreement shall be governed by, construed and interpreted in
accordance with the laws of the Province of Ontario and the laws of Canada
applicable therein (excluding any conflict of laws rule or principle which might
refer such construction to the laws of another jurisdiction) and all actions or
proceedings artsing out of or relating to this Joinder Agreement shall be heard and
determined exclusively in the courts of the Province of Ontario.

[Signature Pages Follow]



IN WITNESS WHEREOF, each of the undersigned has caused this Joinder Agreement to be
duly executed and delivered by its proper and duly authorized officer as of the date first written

above.

Name of Consenting Noteholder:

STRICTLY CONFIDENTIAL

Per:

Name:
Title:

Jurisdiction of residence for legal

purposes:

Email:

Address:

Securities subject to this
Support Agreement

6.25%
Notes

10.25% 4.25%
Notes Notes

5%
Notes

Original Face Amount of
Notes on [¢], 2012

STRICTLY CONFIDENTIAL




STRICTLY CONFIDENTIAL

Accepted and agreed to as of the date first above written.

SINO-FOREST CORPORATION

By:
Name:
Title:
By:
Name:
Title:

SINO-PANEL HOLDINGS LIMITED

By:
Name:
Title:
By:
Name:
Title:

SINO-GLOBAL HOLDINGS INC.

By:
Name:
Title:
By:
Name:
Title:

SINO-PANEL CORPORATION

By:
Name:
Title:
By:
Name:

Title:



SINO-WOOD PARTNERS, LIMITED

By:
Name:
Title:
By:
Name:
Title:

SINO-CAPITAL GLOBAL INC.

By:
Name:
Title:
By:
Name:
Title:

SINO-FOREST INTERNATIONAL
(BARBADOS) CORPORATION

By:
Name:
Title:
By:
Name:
Title:

SINO-FOREST RESOURCES INC.

By:
Name:
Title:
By:
Name:

Title:



SCHEDULE D

FORM OF SALE PROCESS ORDER



Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 30"
)
JUSTICE MORAWETZ ) DAY OF MARCH, 2012

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SINO-FOREST CORPORATION

SALE PROCESS ORDER

THIS APPLICATION, made by Sino-Forest Corporation (the “Applicant™), pursuant to
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (the “CCAA”)

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of W, Judson Martin sworn March 30, 2012 and the Exhibits
thereto and the Pre-Filing Report of the Proposed Monitor, FTI Consulting Canada Inc. ("FTI"),
and on hearing the submissions of counsel for the Applicant, the Applicant’s board of directors,

FTJ, the Ad Hoc Noteholders, and no one else appearing for any other party,
DEFINED TERMS

L THIS COURT ORDERS that unless otherwise defined in this Ordcr, all capitalized terms
used in this Order shall have the meanings ascribed to such terms in the Initial Order granted in

these proceedings on March 30, 2012.



SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
SALE PROCESS

3. THIS COURT ORDERS AND DIRECTS that sale process procedures substantially in
the form attached hereto as Schedule "A", together with all schedules, appendices and exhibits
theretn (collectively, the "Sale Process Procedures"), are hereby approved and the Applicant, the
Monitor and the Financial Advisor are authorized and directed to perform each of their
obligations thereunder and to do all things reasonably necessary to perform their obligations

thereunder.

4, THIS COURT ORDERS that each of the Monitor and the Financial Advisor, and their
respective affiliates, partners, directors, employees, agents and controlling persons shall have no
liability with respect to any and all losses, claims, damages or liabilities, of any nature or kind, to
any person in connection with or as a result of the Sale Process Procedures, except to the extent
such losses, claims, damages or liabilities result from the gross negligence or wilful misconduct
of the Monitor or the Financial Advisor, as applicable, in performing its obligations under the

Sale Process Procedures (as determined by this Court).
GENERAL

5. THIS COURT ORDERS that the Applicant and the Monitor may from time to time apply
to this Court for advice and directions with respect to any matter relating to this Order and the

Sale Process Procedures and their powers and duties in relation thereto.



6. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and are
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order.




Schedule A"

SINO-FOREST CORPORATION

Sale Process Procedures

On March 30, 2012, Sino-Forest Corporation (“SFC”) obtained an initial order
(the “Initial Ordexr”) under the Companies’ Creditors Arrangement Act (“CCAA”) from the
Ontario Superior Court of Justice (Commercial List) (the “Court”).

On March 30, 2012, SFC also obtained a sale process order (the “Sale Process
Order”) under the CCAA from the Court approving the sale solicitation process (the “Sale
Process”) and the procedures to be followed with respect to the Sale Process set forth herein (the
“Sale Process Procedures”) to determine whether a Successful Bid (as defined herein) can be
obtained.

Set forth below are the Sale Process Procedures to be followed with respect to the
Sale Process to be undertaken to seek a Successful Bid, and if there is a Successful Bid, to
complete the transactions contemplated by the Successful Bid.

All dollar amounts expressed herein, unless otherwise noted, are in United States
currency. Unless otherwise indicated herein any event that occurs on a day that is not a Business
Day shall be deemed to occur on the next Business Day. Capitalized terms used herein but not
otherwise defined herein have the meanings ascribed thereto in Schedule “A™.

Solicitation Process

(1)  The Sale Process Procedures set forth herein describe, among other things, (a) the Assets
available for sale, (b) the manner in which prospective bidders may gain access to or continue to
have access to due diligence materials concerning SFC, the Assets, and the SFC Business, (c) the
manner in which bidders and bids become Qualified Bidders and Qualified Bids, respectively,
(d) the receipt and negotiation of bids recetved, (e) the ultimate selection of a Successful Bidder,
and (f) the approval thereof by the Court (collectively, the “Seolicitation Process™).

) SFC, in consultation with the Financial Advisor, and with oversight by the Monitor, shall
conduct the Sale Process Procedures and the Solicitation Process as outlined herein. Certain
stages of the Sale Process Procedures may be conducted by SFC simultaneously to the
preparation, solicitation or confirmation of a CCAA Plan by SFC. In addition, the closing of any
sale may involve additional intermediate steps or transactions to facilitate consummation of such
sale, including additional Court filings. If there is disagreement or clarification required as to the
interpretaiion or application of these Sale Process Procedures, the Court will have jurisdiction to
hear such matter and provide advice and directions, upon application of the Monitor, SFC or the
[nitial Consenting Noteholders with a hearing on no less than three (3) Business Days notice.
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CCAA Plan

(3)  The sale of the Assets to the Successful Bidder, if any, will be completed pursuant to a
plan of compromise and arrangement pursvant to the CCAA, such plan to be in form and
substance acceptable to SFC and the Initial Consenting Noteholders (the “CCAA Plan”).

“As Is, Where Is”

(4)  The sale of the Assets will be on an “as is, where is” basis and without surviving
représentations or warranties of any kind, nature, or description by the Financial Advisor, the
Monitor, SFC or any of their respective agents, estates, advisors, professionals or otherwise,
except to the extent set forth in a definitive purchase agreement with a Successful Bidder.

Free Of Anv And All Claims And Interests

(%) The sale of the Assets to the Successful Bidder, if any, will result in all of the rights, titie
and interests of SFC in and to the Assets to be acquired being transferred free and clear of all
pledges, liens, security interests, encumbrances, claims, charges, options, and interests thereon
and there against (collectively, the *“Claims and Interests”) pursuant to an approval and vesting
order made by the Court. Contemporaneously with such approval and vesting order being made,
all such Claims and Interests shall attach to the net proceeds of the sale of such property (without
prejudice to any claims or causes of action regarding the priority, validity or enforceability
thereof), except to the extent otherwise set forth in the relevant definitive purchase agreement
with a Successful Bidder.

Publication Notice

(6)  Within seven (7) days of the date the Sale Process Order is granted, (i) the Monitor
shall cause a notice of the Sale Process to be published in The Globe and Mail and The Wall
Street Journal, which notice shall be in substantially similar form as attached hereto as Schedule
“B”; and (if) SFC shall issue a press release regarding the Sale Process through Canada
Newswire, designating dissemination in Canada and major financial centers in the United States.

(7)  [Intentionally deleted]

Solicitation of Interest

(8)  As soon as reasonably practicable after the granting of the Sale Process Order, SFC, in
consultation with the Financial Advisor and the Monitor, will prepare (if not already prepared)
an initial offering summary (the “Teaser Letter"”) notifying prospective purchasers of the Assets
(both strategic and financial parties (including existing shareholders and noteholders of SFC and
parties proposed by the Noteholder Advisors)) of the existence of the Solicitation Process and
inviting prospective purchasers to express their interest in making an offer for the Assets.
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Participation Requirements

(9)  Unless otherwise ordered by the Court, or otherwise determined by SFC (in consultation
with the Monitor), in order to participate in the Solicitation Process, each interested person (a
“Potential Bidder™) must deliver to the Financial Advjsor with a copy to the Monjtor and the
other partics listed on Schedule “C” at the addresses specified in Schedule “C” (by email), prior
to the distribution of any confidential information by the Financial Advisor to a Potential Bidder,
the following documents (the “Participation Materials™):

(a) an executed Confidentiality Agreement;

(b)  aspecific indication of anticipated sources of capital for the Potential Bidder and,
if requested by SFC, in consultation with the Monitor and the Financial Advisor,
preliminary evidence of the availability of such capital, or such other form of
financial disclosure and credit support or enhancement that will allow SFC, in
consultation with the Monitor and the Financial Advisor, to make, in its
reasonable business judgment, a determination as to the Potential Bidder’s
financial and other capabilities to consummate an acquisition of the Assets; and

(©) a letter setting forth the identity of the Potential Bidder, the contact information
for such Potential Bidder and, if requested by SFC, in consultation with the
Monitor and the Financial Advisor, full disclosure of the direct and indirect
owners of the Potential Bidder and their principals.

(10) Ifitis determined by SFC, after consultation with the Monitor and the Financial Advisor,
that a Potential Bidder (i) has borna fide interest in an acquisition of the Assets; (ii) has the
financial capability to consummate such a transaction based on such Potential Bidder’s financial
information; and (iif) has provided all of the Participation Materials, such Potential Bidder will
be deemed a “Phase 1 Qualified Bidder”. The Financial Advisor will promptly notify the
Potential Bidder of such determination, and will inform the Noteholder Advisors of any such
determination with respect to a Potential Bidder.

(11)  The determinalion as to whetlher a Potential Bidder is a Phase 1 Qualified Bidder will be
made as promptly as practicable after a Potential Bidder delivers all of the Participation
Materials.

(12)  If there is no Phase 1 Qualified Bidder by the end of Phase 1, SFC shall, in consultation
with the Monitor, the Financial Advisor and the Noteholder Advisors, (a) forthwith terminate the
Sale Process; and (b) as soon as reasonably practicable take such steps (including bringing
motions, holding meetings of creditors, etc.) as may be necessary to complete the Restructuring
Transaction.

(13) If the Sale Process has been terminated as provided in section 12, the Financial Advisor
shall notify each Potential Bidder that submitted Participation Materials that the Sale Process has
been terminated.
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Confidential Information Memorandum and Due Diligence for Phase 1 Qualified Bidders

(t4)  The Confidential Information Memorandum will be made available by the Fjnancial
Advisor to Phase | Qualified Bidders as soon as practicable after the determination that such
party is a Phase | Qualified Bidder.

(15)  During Phase 1, SFC shall afford each Phase 1 Qualified Bidder (including, for greater
certainty, its potential lenders or financiers and its financial and legal advisors, provided
however, that such persons have also signed a Confidentiality Agreement (or are representatives
for whom the relevant Phase 1 Qualified Bidder is responsible under its Confidentjality
Agreement)) access to such due diligence materials and information relating to the Assets and
the SFC Business as SFC, in its reasonable business judgment, in consultation with the Monitor
and the Financial Advisor, deems appropriate, and which may include discussions with the
Financial Advisor and SFC’s legal advisors. Unless otherwise determined by SFC, m
consultation with the Monitor and the Financial Advisor, Phase | Qualified Bidders will not be
provided access to the Data Room.

(16) The Monitor, the Financial Advisor and SFC make no representation or warranty as to
the information in the materials provided, except, in the case of SFC, to the extent contemplated
under any definitive purchase agreement with a Successful Bidder. A copy of the Confidential
Information Memorandum shall be provided to the Noteholder Advisors pursuant to their
confidentiality agreements with SFC.

Phase 1

Seeking Letters of Intent by the Phase 1 Qualified Bidders

(17)  For the period following the date of the Sale Process Order until the Phase 1 Bid
Deadline (as defined below) (“Phase 1”), SFC and the Financial Advisor, under the supervision
of the Monitor, will solicit non-binding letters of intent from Phase 1 Qualified Bidder to acquire
the Assets from SFC pursuant to a CCAA Plan (each, a “Letter of Intent”).

(18) A Phase 1 Qualified Bidder that desires to continue to participate in the Solicitation
Process shall deliver written copies of a Letter of Intent to SFC through the Financial Advisor
with a copy to the Monitor and the other parties listed on Schedule “C” at the addresses specified
in Schedule “C” (by email) so as to be received by all such parties not later than 5:00 p.m.
(Toronto time) on June 28, 2012 (the “Phase 1 Bid Deadline”).

Qualified Letters of Intent

(19) A Letter of Intent will be considered a Qualified Letter of Intent only if it is submitted on
or before the Phase 1 Bid Deadline by a Phase 1 Qualified Bidder and contains the following
information (a “Qualified Letter of Intent”):

(a) a statement that the Phase 1 Qualified Bidder is offering to acquire the Assets
from SFC pursuant to a CCAA Plan for consideration not less than the Qualified
Consideration (a “Sale Proposal™);
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(b) a specific indication of (i) the purchase price range expressed in United States
dollars (including details of liabilities to be assumed by the Phase 1 Qualified
Bidder and the projected net proceeds to be received by SFC on closing); (it) the
structure and financing of the transaction (including, but not limited to, the
sources of financing for the purchase price, preliminary evidence of the
availability of such financing and lhe sleps necessary and associated timing to
obtain the financing and consummate the proposed transaction and any related
coutingencies, as applicable); (1) an outline of the Phase 1 Qualified Bidder’s
plans for the SFC Business for the first 12 months after completion of the
transaction; (iv) the Phase 1 Qualified Bidder’s expectations regarding the
continued employment of the employees of the direct and indirect subsidiaries of
SFC; (v) the general terms of any new agreements or arrangements to be entered
into with any current or former employees of SFC and its direct and indirect
subsidiaries; (vi) any anticipated corporate, shareholder, internal, regulatory or
other approvals required to close the transaction and the anticipated time frame
and any anticipated impedimeunts for obtaining such approvals; (vii) a description
of any additional due diligence required or desired to be conducted during Phase
2; (viii) any conditions to closing that the Phase 1 Qualified Bidder may wish to
impose; and (ix) any other terms or conditions of the Sale Proposal which the
Phase | Qualified Bidder believes are material to the transaction; and

©) such other information reasonably requested by SFC, in consultation with the
Monitor and the Financial Advisor.

(20)  SFC, in consultation with the Monitor and the Financial Advisor, will assess each such
Letter of Intent received by the Phase 1 Bid Deadline, if any, and determine whether it is a
Qualified Letter of Intent. Such determination will be made as promptly as practicable but no
later than seven (7) Business Days after the receipt of any such Letter of Intent. For the purpose
of such consultations and assessments, SFC, the Financial Advisor and/or the Monitor may seek
clarification from any Phase 1 Qualified Bidder with respect to the terms of such Letter of Intent.

(21)  Notwithstanding section 19, in respect of any non-compliant Letter of Intent, SFC may,
in consultation with the Monitor and the Financial Advisor, waive compliance with any one or
more of the requirements specified herein and deem such non-compliant Letter of Intent to be a
Qualified Letter of Intent; provided that, SFC shall not, without the consent of the Monitor and
the Initial Consenting Noteholders, waive the requirement that the consideration offered by the
Phase 1 Qualified Bidder must be not less than the Qualified Consideration. A Phase | Qualified
Bidder shall only be deemed a “Qualified Bidder” if it submits a Qualified Letter of Intent.

(22) If SFC (a) has received one or more Qualified Letters of Intent prior to the Phase 1 Bid
Deadline; and (b) in consultation with the Monitor and the Financial Advisor, determines that
there is a reasonable prospect of obtaining a Qualified Bid, the Sale Process will continue untit
the Phase 2 Bid Deadline in accordance with these Sale Process Procedures (“Phase 2™).

(23) Subject to the terms of the Sale Process Order, SFC shall, in consultation with the
Monitor, the Financial Advisor and the Noteholder Advisors, terminate the Sale Process at the
end of Phase 1 if:



(a) no Qualified Letter of Intent was received by SFC by the Phase ] Bid Deadline;

(b) SFC, in consultation with the Monitor and the Financial Advisor, determines that
there is no reasonable prospect that any Qualified Letter of Intent received will
result in a Qualified Bid that is likely to be consummated; or

(c) SFC, in consultation with the Monitor and the Financial Advisor, determines that
continuing with the Sale Process is not in the best interests of SFC.

(24)  If the Sale Process is terminated by SFC 1o ac¢ordance with section 23, or pursuant to an
order of the Court, SFC shall, as soon as reasonably practicable, take such steps (including
bringing motions, holding meetings of creditors, etc.) as may be necessary to complete the
Restructuring Transaction

(25) I he Sale Process has been (enmningled as provided in section 23, the Finaucial Advisor
shall notify each Phase 1 Qualified Bidder that submitted a Letter of Intent that the Sale Process
has been terminated.

Phase 2

Seeking Qualified Bids by Qualified Bidders

(26) A Qualified Bidder wishing to continue to participate in the Solicitation Process must
deliver written copies of a Qualified Bid to SFC through the Financial Advisor with a copy to the
Monitor and the other parties listed on Schedule “C” at the addresses specified in Schedule “C”
(by email) so as to be received by all such parties not later than 5:00 pm (Toronto time) on
September 26, 2012 (the “Phase 2 Bid Deadline”).

(27)  During Phase 2, SFC shall afford each Qualified Bidder (including, for greater certainty,
its potential lenders or financiers and its financial and legal advisors, provided, however, that
such persons have also signed a Confidentiality Agreement (or are representatives for whom the
relevant Qualified Bidder is responsible under its Confidentiality Agreement)) access to such due
diligence materials and information relating to the Assets and the SFC Business as SFC, in its
reasonable business judgment, in consultation with the Monitor and the Financial Advisor,
deems appropriate, including, as appropriate, meetings with senior management of SFC, access
to the Data Room and site tours.

(28)  The Monitor, the Financial Advisor and SFC make no representation or warranty as to
the information in the materials provided, except, in the case of SFC, to the extent contemplated
under any definitive purchase agreement with a Successful Bidder.

Qualified Bids

(29) SFC shall make available to each Qualified Bidder a form of purchase agreement
developed by SFC in consultation with the Monitor and the Financial Advisor (the “Form of
Purchase Agreement”) no later than 20 days after the Phase | Bid Deadline.



(30) A bid submitted by a Qualified Bidder wjll be considered a Qualified Bid only if it
complies with all of the following (a “Qualified Bid”):

(@)

(b)

©

(d)

6]

()

(h)

(i)

it includes a lfetter stating that the Qualified Bidder’s bid is irrevocable until the
earlier of (x) the approval by the Court of the Successful Bid by the Successful
Bidder and (y) the Outside Datc, provided that if such Qualified Bidder is selected
as the Successful Bidder, its offer shall remain irrevocable until the earlier of
(1) the closing of the sale of the Assets to the Successful Bidder and (i1) the
Outside Date;

it includes a duly authorized and executed purchase agreement substantially in the
form of the Form of Purchase Agreement, including the purchase price, expressed
in United States dollars, the net proceeds to be paid to SFC on closing, together
with all exhibits and schedules thereto, and such ancillary agreements as may be
required by the Qualified Bidder with all exhibits and schedules thereto as well as
copies of such materials marked to show those amendments and modifications to
the Form of Purchase Agreement and such ancillary agreements;

it provides for the acquisition of the Assets from SFC pursuant to a CCAA Plan
for consideration not less than the Qualified Consideration;

it includes written evidence of a firm, irrevocable commitment for all required
funding and/or financing to consummate the proposed transaction, including the
sources and uses of capital, or other evidence satisfactory to SFC, in consultation
with the Monitor and the Financial Advisor that will allow SFC, in consultation
with the Monitor and the Financial Advisor, to make a reasonable determination
as to the Qualified Bidder’s financial and other capabilities to consurmmate the
transaction contemplated by the bid;

it is not conditioned on (i) the outcome of unperformed due diligence by or on
behalf of the Qualified Bidder and/or (ii) obtaining any financing or capital;

i outlines any anticipated regulatory and other approvals required to close the
transaction and the anticipated time frame and any anticipated impediments for
obtaining such approvals;

it provides a timeline to closing that is no later than the Outside Date, with critical
milestones;

it fully discloses the identity of each entity that is bidding or that will be
sponsoring, participating or beneficially interested in the bid, and the complete
terms of any such sponsorship, participation or beneficial interest;

it includes an acknowledgement and representation that the Qualified Bidder
(i) has relied solely upon its own independent review, investigation and/or
inspection of the documents and/or the assets to be acquired and liabilities to be
assumed in making its bid; (i1) did not rely upon any written or oral statements,
representations, promises, warranties or guaranties whatsoever, whether express
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or implied (by operation of law or otherwise), regarding the Assets to be acquired
or liabilities to be assumed or the completeness of any information provided in
connection therewith, except as expressly stated in the purchase agreement; (iii) is
a sophisticated party capable of making its own assessments in respect of making
its bid; and (iv) has had the benefit of independent legal advice in connection with
its bid;

) it includes evidence, in form aund substance reasonably satisfactory to SFC, in
consultation with the Monitor and the Financial Advisor, of authorization and
approval from the Qualified Bidder’s board of directors (or comparable governing
body) with respect to the submission, execution, delivery and closing of the
transaction contemplated by the bid;

(k) it is accompanied by a deposit in the form of a wire transfer (to a bank account
specified by the Monitor), or such other form acceptable to SFC and the Monitor,
payable to the order of the Monitor, in trust, of US$10 million (or any other
currency acceptable to the Monitor) to be held and dealt with in accordance with
these Sale Process Procedures (the “Deposit™);

) if the Qualified Bidder is an entity newly formed for the purpose of the
transaction or otherwise has limited net assets and/or operating history, the bid
shall contain an equity or debt commitment letter from the parent entity or
sponsor, which is satisfactory to SFC, in consultation with the Monitor and the
Financial Advisor;

(m) it contains any other information reasonably requested by SFC, in consultation
with the Monitor and the Financial Advisor; and

(n) it 1s received by the Phase 2 Bid Deadline and otherwise in accordance with
section 26; provided, however, that SFC reserves the right following the Phase 2
Bid Deadline to conduct negotiations with each Qualified Bidder with respect to
the terms and provisions of a bid and any qualifications or modifications that
SFC, in consultation with the Monitor and the Financial Advisor, may seek in
order for such bid to be classified as a Qualified Bid.

(31)  Notwithstanding section 30, in respect of any non-compliant bid, SFC may, with the
consent of the Monitor, waive compliance with any one or more of the requirements specified
herein; provided, however, if such consent is not obtajned, SFC may seek authority from the
Court to waive compliance with any one or more of the requirements specified herein, provided
that, in no circumstances shall the requirements in Sections (30)(a) (only with respect to the
requirement that if such Qualified Bidder is selected as the Successful Bidder, its offer shall
remain irrevocable until the earlier of (i) the closing of the sale of the Assets to the Successful
Bidder and (ii) the Outside Date), (30)(c), (30)(d), (30)(g), (30)(k) and (30)(n) be waived,
without the consent of the Monitor and the Initial Consenting Noteholders.

(32) SFC will, in consultation with the Monitor, the Financial Advisor and the Noteholder
Advisors, review each bid received by the Phase 2 Bid Deadline, if any, as set forth herein, and
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determine whether it is a Qualified Bid. Such determination will be made as promptly as
practicable but no later than seven (7) Business Days after the receipt of any such bid.

No Qualified Bids

(33) Ifatany point during the Sale Process, SFC determines, in consultation with the Monitor,
the Financial Advisor and the Noteholder Advisors, that a Qualified Bid will not be obtained by
the Phase 2 Bid Deadline, SFC shall (a) forthwith terminate the Sale Process; and (b) as soon as
reasonably practicable take such steps (including bringing motions, holding meetings of
creditors, etc.) as may be necessary to complete the Restructuring Transaction.

(34)  1f the Sale Process has been terminated as provided in section 33, the Financial Advisor
shall notify each Qualified Bidder that the Sale Process has heen terminated.

Evaluation and Selection of Successful Bid

(35)  Evaluation criteria with respect to a Qualified Bid may include, but are not limited to
items such as: (a) the purchase price (including assumed liabilities and other obligations to be
performed or assumed by the bidder) and the net cash proceeds provided by such bid; (b) the
claims likely to be created by such bid in relation to other bids; (c) the counterparties to, and the
parties beneficially interested in, the transaction; (d) the proposed revisions to the Form of
Purchase Agreement and the terms of the transaction documents (any such revisions to be
acceptable to SFC in consultation with the Monitor and the Financial Advisor); (e) other factors
affecting the speed, certainty and value of the transaction (including any regulatory or other
approvals required to close the transaction); (f) the bidder’s plans for the SFC Business for the
first 12 months after completion of the transaction; (g) the bidder’s expectations regarding the
continued employment of the employees of the direct and indirect subsidiaries of SFC; (h) the
terms of any new agreements or arrangements to be entered into with any current or former
employees of the SFC and its direct and indirect subsidiaries; and (i) the likelihood and timing of
consummating the transaction.

(36) If one or more Qualified Bids is received, SFC will, after consultation with the Monitor
and the Financial Advisor, identify (he highesi or otherwise most favourable Qualified Bid (the
“Selected Superior Offer”) by October 5, 2012. SFC shall then finalize a definitive agreement
in respect of the Selected Superior Offer by Oclober 17, 2012, conditional upon approval of the
Court, a vote of affected creditors (if not already obtained) and on the Selected Supertor Offer
closing on or before the Outside Date.

(37) Once a definitive agreement has been finalized and settled in respect of the Selected
Superior Offer and approved by order of the Court in accordance with the provisions hereof, the
Selected Superior Offer shall be the “Successful Bid” hereunder and the Qualified Bidder who
made the Selected Superior Offer shall be the “Successful Bidder” hereunder.

(38)  All Qualified Bids (other than the Successful Bid) shall be deemed rejected by SFC on
and as of the date of approval of the Successful Bid by order of the Court.

(39) Notwithstanding anything contained herein, SFC, in consultation with the Monitor, the
Financial Advisor and the Noteholder Advisors, may termuinate the Sale Process at any time and



- 10 -

may reject one or more Qualified Bids, if SFC, in consultation with the Monitor and the
Financial Advisor, determines that the Sale Process or any such Qualified Bid is not in the best
interests of SFC.

(40)  If the Sale Process is terminated by SFC in accordance with section 39, SFC shall as soon
as rcasonably practicable take such steps (including bringing motions, holding meetings of
creditors, etc.) as may be necessary to complete the Restructuring Transaction.

(41)  If the Sale Process has been terminated as provided in section 39, the Financial Advisor
shall notify each Qualified Bidder that the Sale Process has been terminated.

Approval Motion

(42)  The hearing to, among other things, (a) approve the Successful Bid; (b) authorize SFC’s
enlering intv ol agreements with respect o the Successful Bid; and (¢) authorize SFC’s
completing the transaction contemplated thereby including, without limitation, seeking an order
directing that a meeting of creditors of SFC be held to consider the CCAA Plan to implement the
Successful Bid (the “Approval Motion”) will be held on a date to be scheduled by the Court
upon application by SFC. Subject to SFC’s covenants under the Support Agreement, the
Approval Motion may be adjourned or rescheduled by SFC with the consent of the Monitor,
without further notice by an announcement of the adjourned date at the Approval Motion. If the
Successful Bid is not, or, in the reasonable determination of SFC, in congultation with the
Monitor and the Financial Advisor, is not likely to be, consummated on or before Outside Date,
then SEC shall, and any other party in interest may, seek direction from the Court in regard to the
Sale Process, after notice and a hearing, subject to the respective rights of SFC and all parties in
interest, including the Initial Consenting Noteholders, to be heard regarding such relief.

(43)  If following approval of the Successful Bid by the Court, the Successful Bidder fails to
consummate the transaction for any reason, SFC shall as soon as reasonably practicable after
such failure take such steps (including bringing motions, holding meetings of creditors, etc.) as
may be necessary to complete the Restructuring Transaction.

Deposits

(44)  All Deposits shall be retained by the Monitor and invested in an interest bearing (if
available) trust account. If there is a Successful Bid, the Deposit (plus any accrued interest) paid
by the Successful Bidder whose bid is approved at the Approval Motion shall be non-refundable
and applied to the purchase price to0 be paid by the Successful Bidder upon closing of the
approved transaction. The Deposits (plus any accrued interest) of Qualified Bidders not selected
as the Successful Bidder shall be returned to such bidders within five (5) Business Days of the
date upon which the Successful Bid is approved by the Court. If there is no Successful Bid, ail
Deposits (plus any accrued interest) shall be returned to the bidders within five (5) Business
Days of the date upon which the Sale Process is terminated in accordance with these Sale
Process Procedures.

(45) If a Successful Bidder breaches its obligations to close the transaction subsequent to the
approval by the Court of the Successful Bid, it shall forfeit the Deposit, provided however, that
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the forfeit of such Deposit shall be in addition to, and not in lieu of, any other rights in law or
equity that SFC has against such breaching entity.

Approvals

(46)  For greater certainty, the approvals required pursuant to the terms hereof are in addition
to, and not in substitution for, any other approvals required by the CCAA or any other statute or
as otherwise required at law in order to implement the Successful Bid.

Amendments/Extensions of Time

(47)  There shall be no amendments to this Sale Process, including, for greater certainty the
process and procedures set out herein, without the prior written consent of the Monitor and the
Initial Consenting Noteholders unless otherwise ordered by the Court upon application and
appropriate uolice, including o the Tmitial Consenting Noleholders, the Noteholder Advisors and
each of the parties listed in Schedule “C”. Dates or deadlines set forth herein may be amended
or extended by SFC with the prior written consent of the Monitor and the Initial Consenting
Noteholders, unless otherwise ordered by the Court upon application and appropriate notice,
including to the Initial Consenting Noteholders, the Noteholder Advisors and each of the parties
listed in Schedule “C”. Notwithstanding the foregoing, SFC may, in consultation with the
Monitor and the Financial Advisor, decrease the length of time of Phase 1, and increase or
decrease the length of time of Phase 2; provided that in no case shall the number of days in
Phases | and 2 exceed 180 days in the aggregate.

Consultation

(48)  SFC will keep the Noteholder Advisors generally informed regarding the status of the
Sale Process and, if determined advisable by SFC in its discretion, may, in consultation with the
Monitor and the Financial Advisor, provide the Noteholder Advisors with an opportunity for the
Noteholder Advisors to participate in material discussions with interested parties in relation to
the Sale Process.

Initial Consenting Noteholder Consent

(49) For the purposes of these Sale Process Procedures, any matter requiring agreement,
waiver, consent or approval of the consent of the Initial Consenting Noteholders shall require the
agreement, waiver, consent or approval, as the case may be, of Initial Consenting Noteholders
representing at least 66 2/3% of the aggregate principal amount of Notes held by the Initial
Consenting Noteholders. SFC shall be entitled to rely on written confitmation from the
Noteholder Advisors that the Initial Consenting Noteholders representing at least the foregoing
percentage of the aggregate principal amount of WNotes held by the Initial Consenting
Noteholders have agreed, waived, consented to or approved a particular matter.

Further Orders

(50) At any time during the Sales Process, SFC or the Monitor may, following consultation
with the Financial Advisor and the Noteholder Advisors, and upon notice to the Initial
Consenting Noteholders, the Noteholder Advisors and each of the parties listed in Schedule “C”,
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apply to the Court for advice and directions with respect to the discharge of their respective
powers and duties hereunder following a hearing. For greater certainty, nothing herein provides
any Qualified Bidder with any rights other than as expressly set forth herein.



SCHEDULE “A*»

DEFINED TERMS
In these Sale Process Procedures:
“Approval Motion” has the meaning ascribed thereto in section 42;

“Assets” means all of SFC’s right, title and interest in and to its properties, assets and rights of
every kind and description (including, without Jimitation, all restricted and unrestricted cash,
contracts, real property, receivables or other debt owed to SFC, intellectual property, the SFC
name and all related marks, all of its shares in its subsidiaries (including, without limitation, all
of the shares of the Direct Subsidianies) and all intercnmpany debt owed to SFC hy any of its
subsidiaries), other than the Excluded Assets;

“Business Day” means a day (other than a Saturday or Sunday) on which banks are generally
open for business in Toronto, Ontario and Hong Kong, Special Administrative Region of the
People's Republic of China;

“CCAA” bhas the meaning ascribed thereto in the recitals to these Sale Process Procedures;
“CCAA Plan” has the meaning ascribed thereto in section 3;
“Claims and Interest” has the meaning ascribed thereto in section 5;

“Confidential Information Memorandum” means the memorandum relating to the SFC
Business and the opportunity to acquire the Assets to be distributed to Phase 1 Qualified Bidders
as part of the Sale Process;

“Confidentiality Agreement” means an executed confidentiality agreement in favor of SFC, in
form and substance satisfactory to the Monitor, the Financial Advisor and SFC, which shall inure
to the benefit of SFC and any purchaser of the Assets (including a purchaser pursuant to the
Restructuring Transaction);

“Consenting Noteholders” has the meaning ascribed thereto in the Support Agreement;
“Court” has the meaning ascribed thereto in the recitals to these Sale Process Procedures;

“Data Room” means the virtual data room maintained by SFC through the facilities of Merrill
Corporation.

“Deposit” has the meaning ascribed thereto in section 30(k);

“Direct Subsidiaries” means Sino-Panel Holdings Limited, Sino-Global Holdings Inc., Sino-
Panel Corporation, Sino-Wood Partners, Sino-Capital Global Inc., Sino-Forest International
(Barbados) Corporation and Sino-Forest Resources Inc. (BVI);
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“Excluded Assets” means cash equal to $20 million, the claims of SFC to be transferred to the
Litigation Trust and any other assets and rights of SFC that are not transferred to the Successful
Bidder pursuant to the Successful Bid as determined by SFC and the Successful Bidder and
identified in the CCAA Plan;

“Financial Advisor” means Houlithan Lokey;

“Form of Purchase Agreement” has the meaning ascribed thereto in section 29;

“Initial Consenting Noteholders” has the meaning ascribed thereto in the Support Agreement;
“Initial Order” has the meaning ascribed thereto in the recitals to these Sale Process Procedures;
“Letter of Intent” has the meaning ascribed thereto in section 17;

“Litigation Trust” means the litigation trust to be established pursuant to the CCAA Plan
pursuant to which all claims of SFC and its subsidiaries against any Person shall be transferred
on the implementation date of the CCAA Plan.

“Meeting Order” means the order of the Court establishing the procedures for voting on the
CCAA Plan, which shall be in form and substance satisfactory to SFC and the Noteholder
Advisors, each acting reasonably, as such order may be amended at any time prior to the time the
sale transaction that forms part of a Successful Bid is implemented with the consent of SFC and
the Noteholder Advisors,

“Monitor” means FTT Consulting Canada Inc., in its capacity as monitor pursuant to the Initial
Order and not in its personal or corporate capacity;

“NI 51-102” has the meaning ascribed thereto in section 7;

“Noteholder Advisors” means Goodmans LLP, Hogan Lovells LLP, Moelis & Company LLC
and Moelis & Company Asta Limited, in their capacity as advisors to the Initial Consenting
Noteholders;

“Notes” means the 5% Convertible Senior Notes due 2013 issued by SFC, the 10.25%
Guaranteed Senior Notes due 2014 1ssued by SFC, the 4.25% Convertible Senior Notes due 2016
issued by SFC and the 6.25% Guaranteed Senior Notes due 2017 issued by SFC;

“Outside Date” means November 30, 2012, as the same may be amended with the consent of the
Initial Consenting Noteholders.

“Participation Materials” has the meaning ascribed thereto in section 9;

“Person” means any individual, sole proprietorship, limited or unlimited liability corporation,
partnership, unincorporated association, unincorporated syndicate, unincorporated organization,
body corporate, joint venture, trust, pension fund, union, governmental entity, and a natural
person including in such person’s capacity as trustee, heir, beneficiary, executor, administrator or
other legal representative;
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“Phase 1" has the meaning ascribed thereto in section |7;

“Phase 1 Bid Deadline” has the meaning ascribed thereto in section 18;
“Phase 1 Qualified Bidder” has the meaning ascribed thereto in section 10;
“Phase 2” has the meaning ascribed thereto in section 22;

“Phase 2 Bid Deadline” has the meaning ascribed thereto in section 26;
“Potential Bidder” has the meaning ascribed thereto in section 9;
“Qualified Bid” has the meaning ascribed thereto in section 30;

“Qualified Bidder” has the meaning ascribed thereto in section 21;

“Qualifted Consideration” means cash consideration payable to SFC (or such other form of
consideration as may be acceptable to SFC and the Initial Consenting Noteholders) in an amount
equal to 85% of the aggregate principal amount of the Notes, plus all accrued and unpaid interest
on Notes, at the regular rates provided therefor pursuant to the Note indentures, up to and
including March 30, 2012,

“Quualified Letter of Intent®” has the meaning ascribed thereto in section 19;

“Restructuring Transaction” means the restructuring transaction contemplated by the Support
Agreement in the event a Successful Bid is not obtained and/or SFC does not consummate the
sale transaction;

“Sale Process” has the meaning ascribed thereto in the recitals to these Sale Process Procedures;

“Sale Process Order” has the meaning ascribed thereto in the recitals to these Sale Process
Procedures;

“Sale Process Procedures” has the meaning ascribed thereto the recitals to these Sale Process
Procedures;

“Sale Proposal” has the meaning ascribed thereto in section 19(a);

“Selected Superior Offer” has the meaning ascribed thercto in section 36;

“SRC” has the meaning ascribed thereto in the recitals to these Sale Process Procedures;
“SFC Business” means the business carried on by SFC and its direct and indirect subsidiaries;
“Solicitation Process” has the meaning ascribed thereto in section 1

“Successful Bid” has the meaning ascribed thereto in section 37;

“Successful Bidder” has the meaning ascribed thereto in section 37;
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“Support Agreement” means the support agreement dated March 30, 2012, between SFC and

the Initial Consenting Noteholders and the other Consenting Noteholders, as amended from time
to time;

“Teaser Letter” has the meaning ascribed thereto in section 8; and

“Voting Deadline” means the deadline for voting on the CCAA Plan, as established by the
Meeting Order.



SCHEDULE “B”
FORM OF NOTICE OF SALE PROCESS

TAKE NOTICE THAT pursuant to an order (the “Order”) of the Ontario Superior Court of
Justice (the “Courl”) issued on March 30, 2012 under the Companies’ Creditors Arrangement
Act, Sino-Forest Corporation obtained Court approval to conduct a sale solicitation process (the
“Sale Process™).

Pursuant to the Sale Process, Sino-Forest Corporation’s financial advisor, Houlihan Lokey, is
soliciting proposals from prospective strategic and financial parties to acquire substantially all of
the property, assets and bustness of Sino-Forest Corporation and its subsidiaries, other than
certain excluded assets. Sino-Forest Corporation is a leading commercial forest plantation
operator in China. Its principal businesses include the ownership and management of tree
plantations, the sale of standing timber and wood logs, and the complementary manufacturing of
downstream engineered-wood products.

Interested parties can obtain additional information by contacting Houlihan Lokey at:

Houlihan Lokey
Attention: David Putnam
Telephone: +852.3551.2300
Email: dputnam@hl.com



SCHEDULE “C”

NOTICE PARTIES

Sino-Forest Corporation
Room 3815-29 38/F, Sun Hung Kai Centre
30 Harbour Road, Wanchai, Hong Kong

Attention: Mr. Judson Martin, Chief Executive Officer
Email: latson-martin@sinoforest.com

Houlihan Lokey
2101 Two Exchange Square, 8 Connaught Place
Central, Hong Kong

Attention: David Putnam
Email: dputnam@hl.com

Bennett Jones LLP
One First Canadian Place, Suite 3400, P.O. Box 130
Toronto, Ontario M5X 1A4

Attention: Kevin J. Zych and Ray S. Sahni

Email: zychk@bennettjones.com and sahnir@bennettjones.com

FTI Consulting Canada Inc.

TD Waterhouse Tower

79 Wellington Street West, Suite 2010, P.O. Box 104
Toronto, Ontario M5SK 1G8

Attention: Greg Watson
Email: greg watson@fticonsulting.com




FIRST AMENDMENT TO THE RESTRUCTURING SUPPORT AGREEMENT

This First Amendment (this “First Amendment”) dated as of August 14, 2012, among (&) Sino-
Forest Corporation (the “Company”), (b) each of the subsidiaries of the Company as listed in
Schedule A (the “Direct Subsidiaries™), and (c) each of the Initial Consenting Noteholders
signatories hereto, amends the Restructuring Support Agreement dated as of March 30, 2012,
among the Company, the Direct Subsidiaries and the Consenting Noteholders party thereto (the
“RSA”) to the extent, and on the terms and conditions, set forth herein. The Initial Consenting
Noteholders, the Company and the Direct Subsidiaries are collectively referred to in this First
Amendment as the “Parties” and each (including each Initial Consenting Noteholder,
individually) is a “Party”.

WHEREAS the Company, the Direct Subsidiaries and the [nitial Consenting Noteholders are
party to the RSA, pursuant to which the Initial Consenting Noteholders agreed to support a
Restructuring Transaction that is to be effected pursuant to a plan of compromise or
reorganization under the Companies’ Creditors Arrangement Act (Canada), R.S.C. 1985, ¢. C-
36, as amended (the “CCAA”) and the Canada Business Corporations Act, R.S.C. 1985, c. C-
44;

AND WHEREAS the Company commenced proceedings under the CCAA on March 30, 2012
(the “CCAA Proceedings”) and intends to file the Plan pursuant to the terms of the RSA;

AND WHEREAS the version of the Plan to be filed with the Court is appended hereto as
Appendix A (the “Plan”™);

AND WHEREAS the Parties wish to make certain amendments to the RSA in accordance with
the terms thereof and in connection with the Plan to be filed in the CCAA Proceedings;

AND WHEREAS capitalized terms used but not otherwise defined in this First Amendment
shall have the meanings ascribed to them in the RSA or the Plan;

AND WHEREAS all paragraphs referenced herein are to the RSA unless stated otherwise.

NOW THEREFORE, for good and valuable consideration, the receipt of which are hereby
acknowledged, the Parties hereby amend the RSA as follows:

1. Amendments

(a) Section 1(a)(1it)(A) of the RSA is hereby amended by deleting the words
“(subject to any dilution in respect of the New Management Plan)”.

(b)  Section 1(a)(ii)(C) of the RSA is hereby amended by deleting the words
“(if any)” and by deleting the reference to “Section | (h)(ii)(B)” and replacing it with a reference
to “Section 1(h)(ii)(A)”.

(c) Section 1(a)(iv) of the RSA is hereby deleted in its entirety.




G)] Section 1(b) of the RSA is hereby deleted in its entitety and replaced with
the following:

“(b)  Each Noteholder (including the Initial Consenting
Noteholders) that, (i) (A) as confirmed by the Monitor on June 12,
2012, executed (1) this Agreement, (2) a support agreement with
SFC and the Direct Subsidiaries in the form hereof or (3) a Joinder
Agreement in the form attached hereto as Schedule C; (B)
provided evidence satisfactory to the Monitor in accordance with
Section 2(a) hereof of the Notes held by such Noteholder as at the
Consent Date (the “Early Counsent Notes”), as such list of
Noteholders and Notes held has been verified and i1s maintained by
the Monitor on a confidential basis; and (C) continues to hold such
Early Consent Notes as at the Distribution Record Date; or (ii) (A)
has acquired Early Consent Notes; (B) has signed the necessary
transfer and joinder documentation as required by this Agreement
and has otherwise acquired such Early Consent Notes in
compliance with this Agreement; and (C) continues to hold such
Early Consent Notes as at the Distribution Record Date (as defined
in the Plan) (each a “Consent Date Noteholder”), shall receive on
the Implementation Date, as additional consideration for its Notes,
its Pro Rata share of 7.5% of the Newco Shares (the “Early
Consent Consideration™).”

(e) Section 1(c) of the RSA is hereby amended by deleting the word “herein”
and replacing it with the words “in the Plan”.

49 Section 1(d) of the RSA is hereby deleted in its entirety and replaced with
the following:

“(d)  Pursuant to the Plan and the Final Order in respect
of the Plan:

(i) each of the Named Directors and Officers (as defined in the
Plan) shall be released from any and all claims against them in
their capacities as current or former directors or officers of the
Company, except that such release shall not apply to or affect: (A)
any claims that cannot be compromised under section 5.1(2) of the
CCAA, which claims shall be limited to recovery against any
insurance proceeds payable in respect of such claims pursuant to
insurance policies held by the Company or its Subsidiaries; or (B)
any claims for fraud or criminal conduct.

(1)  none of the Other Directors and Officers (as defined in the
Plan) shall be released from claims against them, provided that any
Indemnified Noteholder Class Action Claims (as defined in the
Plan) against the Other Directors and Officers shall be limited,
collectively with any Indemnified Noteholder Class Action Claims

-
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against the Company, to the Indemnified Noteholder Class Action
Limit (as defined in the Plan).”

(g)  Section I(e) of the RSA is hereby amended by deleting the words
“provided that the aggregate amount of the Claims of the Other Affected Creditors shall not
exceed $250,000, without the consent of the Company and the Initial Consenting Noteholders,
acting reasonably,”.

(b)  Section 1(h) of the RSA is hereby deleted in its entirety and replaced with
the following:

“(h) Pursuant to the Plan, the Litigation Trust will be
established on the Implementation Date tor the benefit of the
Affected Creditors (as defined in the Plan) and the Noteholder
Class Action Claimants (as defined in the Plan), as follows:

(1) The Litigation Trust shall be funded with a cash amount
acceptable to the Company, the Monitor and the Initial
Consenting Noteholders (the “Funding Amount”) to be paid
by the Company to the Litigation Trustee (as defined in the
Plan) for the purposes of funding the Litigation Trust on the
Implementation Date;

(i) The Litigation Trust Interests (as defined in the Plan) to be
created in accordance with the Plan and the Litigation Trust
shall be allocated as follows:

(A) the Affected Creditors shall be collectively
entitled to 75% of such Litigation Trust Interests; and

(B) the Noteholder Class Action Claimants shall
be collectively entitled to 25% of such Litigation Trust
Interests;

(iii)  Notwithstanding anything to the contrary in section
[(h)(i1) hereof, if any of the Noteholder Class Action Claims
against the Third Party Defendants (as defined in the Plan) are
finally resolved (whether by final judgment, settlement or any
other binding means of resolution) within two years of the
Implementation Date, then the Litigation Trust Interests (o
which the applicable Noteholder Class Action Claimants would
otherwise have been entitled to in respect of such Noteholder
Class Action Claims pursuant to section 1{h)(i1)(B) hereof, shall
instead be allocated Pro-Rata 1o the Affecied Creditors.”

() Section 1(1) of the RSA is hereby deleted in its entirety.

6); Section 5(c)(iv)(A) is hereby amended by deleting the words “July 16,
2012” and replacing them with-the words “August 14, 2012”.




(k)  Section 5(c)(iv)(B) is hereby amended by deleting the words “August 27,
2012” and replacing them with the words “October 5, 2012”.

() Section 5(c)(iv)(C) is hereby amended by deleting the words “August 31,
2012” and replacing them with the words “October 12, 2012”.

(m)  Section 6(a)(ai) of the RSA is hereby amended by deleting the words “and
the Contingent Value Rights”.

(n) Section 7(a)(i) of the RSA is hereby amended by deleting the words
“August 31, 2012” and replacing them with the words by “October 12, 2012.

(0) Section 7(a)(v) of the RSA is hereby deleted in its entirety and replaced
with the following:

“(v) the terms of employment of the senior management and officers of
Newco shall be acceptable to the Initial Consenting Noteholders;”

(p) Section 7(a)(vi) of the RSA 1s hereby amended by deleting the words “and
the Contingent Value Rights”.

@ Schedule B to the RSA is hereby amended by deleting from the table of
definitions reference to the following definitions: “Muddy Waters” and “Newco EV”.

(r) Schedule B to the RSA is hereby amended by deleting the definitions of:
“Contingent Value Rights” and “Junior Constituent” in their entirety.

(s) Schedule B to the RSA is hereby amended by deleting the definition of
“Litigation Trust” in its entirety and replacing it with the following:

“Litigation Trust” shall have the meaning ascribed to the term
“Litigation Trust” in the Plan.

® Schedule B to the RSA is hereby amended by deleting the definition of
“Noteholder Claim” in its entirety and replacing it with the following:

“Noteholder Claim” shall have the meaning ascribed to the term
“Noteholder Claim” in the Plan.

() Schedule B to the RSA is hereby amended by deleting the definition of
“Other Affected Creditors™ in its entirety and replacing it with the following:

“Other Affected Creditor” shall have the meaning ascribed to the
term “Ordinary Affected Creditor” in the Plan.

v) Schedule B to the RSA is hereby amended by deleting the definition of
“Pro Rata” in its entirety and replacing it with the following:



“Pro-Rata” shall have the meaning ascribed to the term “Pro-
Rata” in the Plan.

(w)  Schedule B to the RSA 1s hereby amended by deleting the definition of
“Unaffected Claims” in its entirety and replacing it with the following

“Unaffected Claims” shall have the meaning ascribed to the term
“Unaffected Claims” in the Plan.

2. Company Representations and Warranties. The Company and each of the Direct
Subsidiaries hereby represent and warrant, severally and not jointly, to each Initial Counsenting
Noteholder (and the Company and each of the Direct Subsidiaries acknowledge that each I[nitial
Consenting Noteholder is relying upon such representations and warranties) that:

(a) The execution, delivery and performance by the Company and each of the
Direct Subsidiaries of this First Amendment:

(1) arc within its corporate, partnership, limijted partnership or simitar power,
as applicable;

(i1) have been duly authorized by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all necessary consents of the holders of its
equity or other participating interests, where required; and

(iify  do not (A) contravene its or any of the Subsidiaries’ certificate of
incorporation, articles of amalgamation, by-laws or limited partnership agreement or other
constating documents, as applicable, (B) violate any judgment, order, notice, decree, statute, law,
ordinance, rule or regulation applicable to it or any of the Subsidiaries, properties or assets, or
(C) result in the creation or imposition of any lien or encumbrance upon any of the property of
the Company or any of its Subsidiaries.

(b)  This First Amendment constitutes a valid and binding obligation of the
Company and each of the Direct Subsidiaries enforceable in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting creditors’ rights generally or by general principles of equity, whether
asserted in a proceeding in equity or law.

(c) The board of directors of the Company has: (i) reviewed this First
Amendment; (i) determined, in its business judgment, that the transactions contemplated by this
First Amendment are in the best interests of the Company; and (iii) approved this First
Amendment.

3. Initial Consenting Holder Representations and Warranties.  Each Initial
Consenting Noteholder hereby represents and warrants, severally and not jointly, to the
Company and the Direct Subsidiaries (and acknowledges thal each of the Company and the
Direct Subsidiaries are relying upon such representations and warranties) that:

(a) The execution, delivery and performance by the Initial Consenting
Noteholder of its obligations under thig First Amendment:
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(i)  are within its corporate, partnership, limited partnership or similar power,
as applicable;

(i)  have been duly authorized, by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all necessary consents of the holders of its
equity or other participating interests where required; and

(111) do not (A) contravene its certificate of incorporation, articles, by-laws,
membership agreement, limited partnership agreement or other constating documents, as
applicable, (B) violate any judgment, order, notice, decree, statute, law, ordinance, rule or
regulation applicable to it or any of its assets, or (C) conflict with or result in the breach of, or
constitute a default under, or require a consent under, any contract material to the Initial
Consenting Noteholder.

(b)  This First Amendment constitutes a valid and binding obligation of the
Initial Consenting Noteholder enforceable in accordance with its terms, except as enforcement
may be limited by bankruptey, insolvency, reorganization, moratorium or other similar faws
affecting creditors’ rights generally or by general principles of equity, whether asserted in a
proceeding in equity or law.

4. Full Force and Effect. The RSA shall not be amended or otherwise modified by this First
Amendment except as set forth in Section 1 of this First Amendment. Except as amended by this
First Amendment, the RSA shall continue to be and shall remain in full force and effect in
accordance with its terms. All references to the “Agreement”, “herein”, “hereof”, “hereunder” or
words of similar import in the RSA shall be deemed to include the RSA as amended by this First
Amendment. In the case of a conflict between the provisions contained in the text of the RSA (as
amended hereby) and the Plan, the provisions of the Plan shall govem.

5. Reservation of Rights. Nothing contained in this First Amendment constitutes a waiver
of any Default that may heretofore or hereafter occur or have occurred and be continuing under
the RSA. Except as expressly provided herein, the execution and delivery of this First
Amendment does not: (i) extend the terms of the RSA; (ii) give rise to any obligation on the part
of any Party to extend, modify, alter, amend or waive any term or condition of RSA or otherwise
prejudice any rights or remedies which any Party now has or may have in the future; or (iii) give
rise to any defences, setoffs, reductions or counterclaims to any Party right to enforce, exercise
and enjoy the benefits of their respective rights and remedies under the RSA.

6. Effectiveness. The Company shall disclose the existence of this First Amendment to the
Court in its motion materials in respect of the Meeting Order. This First Amendment shall
become effective immediately on the date that the Meeting Order is granted by the Court.

7. Miscellaneous.

(a) The headings of the Sections of this First Amendment have been inserted
for convenience of reference only, are not to be considered a part hereof, and shall in no way
modify or restrict any of the terms or provisions hereof.



(b) Unless the context otherwise requires, words importing the singutar shall
include the plural and vice versa and words importing any gender shall include all genders.

(c) This First Amendment shall be governed by and construed in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein,
without regard to principles of conflicts of law. Each Party submits to the jurisdiction of the
courts of the Province of Ontario in any action or proceeding arising out of or relating to this
First Amendment.

(d)  This First Amendment may be signed in counterparts, each of which,
when taken together, shall be deemed an original. Execution of this First Amendment is
effective if a signature is delivered by facsimile transmission or electronic (e.g., pdf)
transmission.

[Remainder of this page intentionally left blank, signature pages follow]



Signature Page (o First Amendment o the Resiructuring Suppor! Agreement
This First Amendment has been agreed and accepted on the date first written above.

SINO-FOREST CORPORATION

By:  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-PANEL HOLDINGS LIMITED

By:  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-GLOBAL HOLDINGS INC.

By.  (signed) Judson Marfin

Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-PANEL CORPORATION

By.  (signed) Judson Martin

Name: Judson Martin
Title: Authorized Signatory

Name:
Title:
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SINO-WOOD PARTNERS, LIMITED

By:  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

By:

Name:
Title:

SINO-CAPITAL GLOBAL INC.

By:  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-FOREST INTERNATIONAL
(BARBADOS) CORPORATION

By:  (signed) Judson Marlin
Name: Judson Martin
Title: Authorized Signatory

By:

Name:
Title:
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SINO-FOREST RESOURCES INC.

By:
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(signed) Judson Martin

Name: Judson Martin
Title: Authorized Signatory

Name:
Title:
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STRICTLY CONFIDENTIAL

Name of Initial Consenting Noteholder: [REDACTED)

Per:  [REDACTED]
Name: [Redacted]
Title: [Redacted]

STRICTLY CONFIDENTIAL
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SECOND AMENDMENT TO THE RESTRUCTURING SUPPORT AGREEMENT

This Second Amendment (this “Second Amendment”) dated as of October 19, 2012, among (a)
Sino-Forest Corporation (the “Company”), (b) each of the subsidiaries of the Company as listed
in Schedule A (the “Direct Subsidiaries”), and (¢) each of the Initial Consenting Noteholders
signatories hereto, amends the Restructuring Support Agreement dated as of March 30, 2012,
among the Company, the Direct Subsidiaries and the Consenting Noteholders party thereto, as
amended by the First Amendment to the Restructuring Support Agreement dated August 14,
2012, and as may be further amended from time to time (the “RSA”) to the extent, and on the
terms and conditions, set forth herein. The Initial Consenting Noteholders, the Company and the
Direct Subsidiaries are collectively referred to in this Second Amendment as the “Parties” and
each (including each Initial Consenting Noteholder, individually) is a “Party”.

WHEREAS the Company, the Direct Subsidiaries and the Initial Consenting Noteholders are
party to the RSA, pursuant to which the Initial Consenting Noteholders agreed to support a
Restructuring Transaction that is to be effected pursuant to a plan of compromise or
reorganization under the Companies’ Creditors Arrangement Act (Canada), R.S.C. 1985, ¢. C-
36, as amended (the “CCAA”) and the Canada Business Corporations Act, R.S.C. 1985, c. C44
(the “CBCA™);

AND WHEREAS the Company commenced proceedings under the CCAA on March 30, 2012,
filed a Plan of Compromise and Reorganization pursuant to the CCAA and the CBCA
conceming, affecting and involving the Company (as such Plan may be amended, restated or
varied from time to time, the “Plan”) pursuant to the terms of the RSA on August [4, 2012, and
filed a revised Plan on August 27, 2012;

AND WHEREAS the Ontario Superior Court of Justice (Comumercial List) (the “Court”)
granted a Plan Filing and Meeting Order (as such Order may be amended, restated or varied from
time to time, the “Meeting Ovrder”) pursuant to which, among other things, the Company was
authorized to file the Plan;

AND WHEREAS the Plan was further amended as of October 19, 2012 (a copy of which is
appended hereto as Appendix A) in accordance with the terms thereof and the terms of the
Meeting Order;

AND WHEREAS the Parties wish to make certain amendments to the RSA in accordance with
the terms thereof and in connection with the amended Plan;

AND WHEREAS capitalized terms used but not otherwise defined in this Second Amendment
shall have the meanings ascribed to them in the RSA or the Plan;

AND WHEREAS all paragraphs referenced herein are to the RSA unless stated otherwise.

NOW THEREFORE, for good and valuable consideration, the receipt of which are hereby
acknowledged, the Parties hereby amend the RSA as follows:



1. Amendments

(a) Section 1(a) of the RSA is hereby amended by inserting the words “and
Section 1(1)” after the words “subject to Section [(i)”.

(b) Section 1(a)(ii} of the RSA is hereby amended by inserting the words “,
but excluding its shares in SFC Escrow Co. (as defined in the Plan)” after the words “including,
without limitation, all of the shares of the Direct Subsidiaries”.

(c) Section 1(c) of the RSA is hereby ameunded by deleting the words
“(including Claims of Junior Constituents)”.

(d)  Section | of the RSA is hereby amended by inserting new Sections (1)
and 1(m) as follows:

“() Pursuant to the Plan, at any time prior to the Plan Implementation
Date (as defined in the Plan), whether prior to or after the granting of the Sanction
Order (as defined in the Plan), and subject to the prior written consent of the
Initial Consenting Noteholders, the Company may complete a sale of all or
substantially ail of the SFC Assets (as defined in the Plan) on terms that are
acceptable to the Initial Consenting Noteholders (an “Alternative Sale
Transaction”), provided that such Alternative Sale Transaction bas been
approved by the Court pursuant to section 36 of the CCAA on notice to the
service list.

(m) In the event of an Alternative Sale Transaction, the consideration paid
or payable to the Company pursuant to the Alternative Sale Transaction (the
“Alternative Sale Transaction Consideration™) will be distributed to the
Persons entitled to receive Newco Shares under the Plan, and such Persons shall
receive the Alternative Sale Transaction Consideration in the same proportions
and subject to the same terms and conditions as are applicable to the distribution
of Newco Shares under the Plan.”

(e) Section 4(b)(i) of the RSA is hereby amended by inserting the words “or
Alternative Sale Transaction” after the words “the Restructuring Transaction or Sale
Transaction”.

() Section 5(c) of the RSA is hereby amended by inserting the words “or an
Alternative Sale Transaction” after the words “in respect of a Restructuring Transaction or a Sale
Transaclion”.

(2) Section 5({cYiv}(B) of the RSA is hereby amended by deleting the words
“October 3, 2012” and replacing them with the words “November 29, 2012”.

(h)y  Section S()(ivi(Q) of the RSA is hereby amended by deleting the words
“Qctober 12, 2012” and replacing them with the words “December 17, 2012”.

(1) Section 5(d) of the RSA is hereby amended by inserting the words “any

Alternative Sale Transaction” after the words “any Sale Transaction”.
/)
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) Section 5(n) of the RSA is hereby amended by inserting the words “or
with the written consent of the Initial Consenting Noteholders and pursuant to Section I(l)
hereof” after the words “in accordance with the Sale Process Procedures™.

&) Section 6 of the RSA. is hereby amended by inserting new Section 6(c) as
follows:

"The obligations of the Consenting Noteholders under this
Agreement (including, without limitation, the obligation to vote in
favour of the Plan) shall be conditional upon the Initial Consenting
Noteholders being satisfied with the scope of the releases set out in
Section 7.1(h) of the Plan in respect of the advisors to SFC
(including the SFC Advisors) and the advisors to the current board
of directors of SFC."

() Section 7(a)(i) of the RSA is hereby amended by deleting the words
“October 12, 2012” and replacing them with the words by “December 17, 2012”, and by adding
the words “or an Alternative Sale Transaction™ after the words “in respect of a Restructuring
Transaction”.

{m)  Section 17(0) of the RSA is hereby amended by deleting "November 30,
2012" as the Outside Date and replacing it with January 15, 2013.

(n)  Schedule B to the RSA is hereby amended by adding the following
defined terms to the table of definitions;

Alternative Sale Transaction Section 1(1)
Alternative Sale Transaction Section 1(m)
Consideration

(o)  Schedule B to the RSA is hereby amended by deleting the definition of
“Expense Reimbursement” in its entirety and replacing it with the following:

“Expense Reimbursement” means the aggregate amount of (i) the
reasonable and documented fees and expenses of the Advisors, and
Conyers, Dill & Pearman LLP in its capacity as legal advisor to the
Initial Consenting Noteholders, pursuant to their respective
engagement letters with the Company, and other advisors as may
be agreed to by the Company and the Initial Consenting
Noteholders and (ii) the reasonable fees and expenses of the Initial
Consenting Noteholders incurred in connection with the
negotiation and development of the RSA and the Plan, including in
each case an estimated amount for any such fees and expenses
expected to be incurred in connection with the implementation of
the Plan, including in the case of (ii) above, an aggregate work fee
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of up to $5 million (which work fee may, at the request of the
Monitor, be paid by any of the Subsidiaries instead of the
Company).

(p) Schedule B to the RSA is hereby amended by adding the words "or the
Alternative Sale Transaction" after the words "or the Sale Transaction" in the definition of
"Transaction"

(¢q)  Schedule B to the RSA is hereby amended by deleting the words
"November 30, 2012" and replacing them with the words "January 15, 2013" in the definition of
"Outside Date".

2. Company Representations and Warranties. The Company and each of the Direct
Subsidiaries hereby represent and warrant, severally and not jointly, to each Initial Consenting
Noteholder (and the Company and each of the Direct Subsidiaries acknowledge that each Initial
Consenting Noteholder is relying upon such representations and warranties) that:

(1) The execution, delivery and performance by the Company and each of the
Direct Subsidiaries of this Second Amendment:

(i)  are within its corporate, partnership, limited partnership or simjlar power,
as applicable;

(i1) have been duly authorized by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all necessary consents of the holders of its
equity or other participating interests, where required; and

(iti)  do not (A) contravene its or any of the Subsidiaries’ certificate of
incorporation, articles of amalgamation, by-laws or limited partnership agreement or other
constating documents, as applicable, (B) violate any judgment, order, notice, decree, statute, law,
ordinance, rule or regulation applicable to it or any of the Subsidiaries, properties or assets, or
(C) result in the creation or imposition of any lien or encumbrance upon any of the property of
the Company or any of its Subsidijaries.

(b)  This Second Amendment constitutes a valid and binding obligation of the
Company and each of the Direct Subsidiaries enforceable in accordance with 1ts terms, except as
enforcement may be timited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting creditors’ rights generally or by general principles of equity, whether
asserted in a proceeding in equity or law.

(c) The board of directors of the Company has: (i) reviewed this Second
Amendment; (i1) determined, in its business judgment, that the transactions contemplated by this
Second Amendment are in the best interests of the Company; and (iii) approved this Second
Amendment.

3. Initial Consenting Holder Representations and Warranties.  Each Initial
Consenting Noteholder hereby represents and warrants, severally and not jointly, to the
Company and the Direct Subsidiaries (and acknowledges that each of the Company and the
Direct Subsidiaries are relying upon such representations.and warranties)‘that:
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(a) The execution, delivery and performance by the Initial Consenting
Noteholder of its obligations under this Second Amendment:

(i)  are within its corporate, partnership, limited partnership or similar power,
as applicable;

(i)  have been duly authorized, by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all necessary consents of the holders of its
equity or other participating interests where required; and

(ili)  do not (A) contravene its certificate of incorporation, articles, by-laws,
membership agreement, limited partnership agreement or other constating documents, as
applicable, (B) violate any judgment, order, notice, decree, statute, law, ordinance, rule or
regulation applicable to it or any of its assets, or (C) conflict with or result in the breach of] or
constitute a default under, or require a consent under, any contract material to the Initial
Consenting Noteholder.

(b)  This Second Amendment constitutes a valid and binding obligation of the
Initial Consenting Notehotder enforceable in accordance with its terms, except as enforcement
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors’ rights generally or by general principles of equity, whether asserted in a
proceeding in equity or law.

4. Full Force and Effect. The RSA shall not be amended or otherwise modified by this
Second Amendment except as set forth in Section 1 of this Second Amendment. Except as
amended by this Second Amendment, the RSA shall continue to be and shall remain in full force
and effect in accordance with its terms, and the Parties hereto hereby ratify and confirm the RSA
in all respects, as amended hereby. All references to the “Agreement”, “herein”, “hereof”,
“hereunder” or words of similar import in the RSA shall be deemed to include the RSA as
amended by this Second Amendment. In the case of a conflict between the provisions contained
in the text of the RSA (as amended hereby) and the Plan, the provisions of the Plan shall govern.

5. Reservation of Rights. Nothing contained in this Second Amendment constitutes a
waiver of any Default that may heretofore or hereafter occur or have occurred and be continuing
under the RSA. Except as expressly provided herein, the execution and delivery of this Second
Amendment does not: (i) extend the terms of the RSA; (ii) give rise to any obligation on the part
of any Party to extend, modify, alter, amend or waive any term or condition of RSA or otherwise
prejudice any rights or remedies which any Party now has or may have in the future; or (iii) give
rise to any defences, setoffs, reductions or counterclaims to any Party right to enforce, exercise
and enjoy the benefits of their respective rights and remedies under the RSA.

6. Miscellaneous

(a) The headings of the Sections of this Second Amendment have been
inserted for convenience of reference only, are not to be considered a part hereof, and shall in no
way modify or restrict any of the terms or provisions hereof.
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(b)  Unless the context otherwise requires, words importing the singular shall
include the plural and vice versa and words importing any gender shall include all genders.

(c) This Second Amendment shall be govemed by and construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable
therein, without regard to principles of conflicts of law. Each Party submits to the jurisdiction of
the courts of the Province of Ontario in any action or proceeding arising out of or relating to this
Second Amendment.

{d)  This Second Amendment may be signed in counterparts, each of which,
when taken together, shall be deemed an original. Execution of this Second Amendment is
effective if a sigoature is delivered by facsimile transmission or electronic (e.g., pdf)
transmission.

[Remainder of this page intentionally left blank; signature pages follow]

\6123847



Execution Copy
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This Second Amendment has been agreed and accepted on the date first written above.
SINO-FOREST CORPORATION
By:  (signed) Judson Martin

Name: Judson Martin
Title: Authorized Signatory

By:

Name:
Title:

SINO-PANEL HOLDINGS LIMITED

By:  (signed) Judson Martin
Name: Judson Martin
Title: Authorized Signatory

By:

Name:
Title:

SINO-GLOBAL HOLDINGS INC.
By:  (signed) Judson Marfin

Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-PANEL CORPORATION

By:  (signed) Judson Marfin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:
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SINO-WOOD PARTNERS, LIMITED

By:

(signed) Judson Mariin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-CAPITAL GLOBAL INC.

By:

(signed) Judson Mariin
Name: Judson Martin
Title: Authorized Signatory

Name:
Title:

SINO-FOREST INTERNATIONAL
(BARBADOS) CORPORATION

By:

(siened) Judson Mariin

Name: Judson Martin
Title: Authorized Signatory

Name:
Title:
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SINO-FOREST RESOURCES INC.

By:

(signed) Judson Martin

Name: Judson Martin
Title: Authorized Signatory

Name:
Title:
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STRICTLY CONFIDENTIAL

Name of Initial Consenting Noteholder: [REDACTED]

Per:  [REDACTED]
Name: [Redacted]
Title: [Redacted]

STRICTLY CONFIDENTIAL
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NOTICE TO AFFECTED CREDITORS OF SINO-FOREST CORPORATION

NOTICE IS HEREBY GIVEN that a plan of compromise and reorganization (as amended
from time to time, the "Plan") has been filed with the Ontario Superior Court of Justice
(Commerecial List) (the "Court") in respect of Sino-Forest Corporation (the "Applicant") pursuant
to the Companies' Creditors Arrangement Act, R.S.C. 1985, ¢, C-36, as amended (the "CCAA™).

A copy of the Plan is set out as a schedule to the meeting information statement dated October

20, 2012 (the "Information Statement") for the Meeting (as defined below).

NOTICE IS ALSO HEREBY GIVEN that a meeting of Affected Creditors (the "Meeting")
will be held at 10:00 a.m. on November 29, 2012 (or such other date as may be set and
announced in accordance with the Meeting Order) at the offices of Bennett Jones LLP, 3400 One
First Canadian Place, Toronto, Ontario, for the purpose of considering and, if thought advisable,
passing, with or without variation, a resolution to approve the Plan (the full text of which
resolution is set out as a schedule to the Information Statement) and to transact such other
business as may properly come before the Meeting (or any adjournment thereof). The Meeting is
being held pursuant to the Order of the Court made on August 31, 2012 (the "Meeting Order").
A copy of the Meeting Order is set out as a schedule to the Information Statement. Capitalized
terms used but not otherwise defined in this notice have the meaning ascribed to them in the

Meeting Order.

The Plan must receive an affirmative vote of the Required Majority in order to be approved by
the Affected Creditors. The Required Majority is a majority in number of Affected Creditors
with Voting Claims, and two-thirds in value of the Voting Claims held by such Affected
Creditors, in each case who vote (in person or by proxy) on the Plan at the Meeting. The Plan
must also be sanctioned by a final order of the Court (the "Sanction Order") pursuant to the
CCAA. Notice is also hereby given that, if the Plan is approved by the Required Majority at the
Meeting, the Sanction Order will be sought in an application before the Court at 10:00 a.m. on
December 7, 2012 and December 10, 2012 (or such other date after the Meeting as may be set by
the Court), to seek approval of the Plan. If the Plan is approved by the Required Majority and
sanctioned by the Court, then, subject to the satisfaction or waiver of the conditions to

implementation of the Plan, all Persons referred to in the Plan (including the Affected Creditors)



will receive the treatment set out in the Plan.
AMENDMENTS TO THE PLAN

The Applicant may, at any time and from time to time prior to or at the Meeting, amend, restate,
modify and/or supplement the Plan, subject to the terms of the Plan, provided that: (i) the
Monitor, the Applicant or the Chair shall communicate the details of any such amendment,
restatement and/or supplement to all Affected Creditors present at the Meeting prior to any vote
being taken at the Meeting; (ii) the Applicant shall provide notice to the service list of any such
amendment, restatement and/or supplement and shall file a copy thereof with this Court
forthwith and in any event prior to the Sanction Hearing; and (iii) the Monitor shall post an
electronic copy of any such amendment, restatement and/or supplement on its website forthwith

and in any event prior to the hearing for the Sanction Order.
COMPLETION OF PROXIES

Any Affected Creditor who is entitled to vote at the Meeting and that wishes to vote at the
Meeting must complete, sign and return the applicable form of proxy enclosed with the
Information Statement in the return envelope provided or by fax at the fax number below or by
email in PDF format at the email address below. In order to be effective, a proxy must be
deposited with the Monitor, at the address, fax or email below, at any time prior to 5:00 p.m. on

the third Business Day before the Meeting (or any adjournment thereof).

The Monitor's contact information for the purpose of filing forms of proxy and for obtaining any

additional information or materials related to the Meeting is:

FT1 Consulting Canada Inc.

TD Waterhouse Tower

79 Wellington Street West, Suite 2010
P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa
Email: sfc@fticonsulting.com
Tel: (416) 649-8094



This notice is given by the Monitor pursuant to the Meeting Order.

You can also view copies of documents relating to this process on the following website

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

Dated at Toronto, Ontario this 20™ day of October, 2012.

TOR_LAW\ 8023825\1



ORDINARY AFFECTED CREDITORS’ PROXY

For Use by Ordinary Affected Creditors of Sino-Forest Corporation

MEETING OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION

to be held pursuant to an Order of the Ontario Superior Court of Justice (the “Meeting Order”)
in connection with the Plan of Compromise and Reorganization (the “Plan”)
under the Companies’ Creditors Arrangement Act (Canada) in respect of

Sino-Forest Corporation (“Sino-Forest”)

on November 29, 2012 at 10:00 a.m.
(or such other date as may be set and announced in accordance with the Meeting Order)
at:
Bennett Jones LLP, 3400 One First Canadian Place

Toronto, Ontario
and at any adjournment thereof.

Before completing this Proxy, please read carefully the instructions accompanying this Proxy for

information respecting the proper completion and return of this Proxy.

IN ORDER TO VOTE ON THE PLAN, THIS PROXY MUST BE COMPLETED AND
SIGNED BY THE ORDINARY AFFECTED CREDITOR AND PROVIDED TO THE
MONITOR, FTI CONSULTING CANADA INC., PRIOR TO 5:00 P.M. TORONTO
TIME ON THE THIRD BUSINESS DAY BEFORE THE MEETING OR ANY
ADJOURNMENT THEREOF.



.

THE UNDERSIGNED ORDINARY AFFECTED CREDITOR hereby revokes all proxies

previously given and nominates, constitutes and appoints or, if no

person is named, Greg Watson of FTI Consulting Canada Inc. (or his designee), as nominee of
the Ordinary Affected Creditor, with power of substitution, to attend on behalf of and act for the
Ordinary Affected Creditor at the Meeting of Affected Creditors of Sino-Forest Corporation to
be held in connection with the Plan and at any and all adjournments thereof, and to vote the

Ordinary Affected Creditor's Claim as follows:
A, (mark one only)
L VOTE FOR approval of the Plan; or
1 VOTE AGAINST approval of the Plan;
- and-

B. vote at the nominee’s discretion and otherwise act for and on behalf of the
undersigned Ordinary Affected Creditor with respect to any amendments
or variations to the Plan and to any other matters that may come before the
Meeting of the Affected Creditors of Sino-Forest Corporation or any

adjournment thereof.

If you do not indicate your vote in part “A” above and Greg Watson of FTI Consulting Canada

Inc. or his designee is your nominee, and he will vote this proxy FOR approval of the Plan.



Dated this

day of

, 2012,

(Print Name of Ordinary Affected Creditor)

(Signature of Ordinary Affected Creditor or, if the Voting
Affected Creditor is a corporation, signature of an
authorized signing officer of the corporation and such

officer’s name and title)

Phone Number of Ordinary Affected Creditor
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INSTRUCTIONS FOR COMPLETION OF PROXY

1. Each Ordinary Affected Creditor has the right to appoint a person (who need not
be a Ordinary Affected Creditor) to attend, act and vote for and on the Ordinary
Affected Creditor’s behalf and such right may be exercised by inserting in the
space provided the name of the person to be appointed. An individual Ordinary
Affected Creditor wishing to attend and vote in person at the Meeting of Affected
Creditors of Sino-Forest Corporation should insert the Ordinary Affected
Creditor's own name in the space provided. If no name has been inserted in the
space provided, the Ordinary Affected Creditor will be deemed to have
appointed Greg Watson of FTI Consulting Canada Inc. (or his designee) as
the Ordinary Affected Creditor's proxyholder.

2. If Greg Watson of FTI Consulting Canada Inc. (or his designee) is appointed
or deemed to be appointed as proxyholder and the Ordinary Affected
Creditor fails to indicate on this Proxy a vote for or against the approval of

the Plan, this Proxy will be voted FOR approval of the Plan.

3. If this Proxy is not dated in the space provided, it will be deemed to bear the date

on which it is received by the Monitor.

4, This Proxy must be signed by the Ordinary Affected Creditor or by the Ordinary
Affected Creditor’s attorney duly authorized in writing or, if the Ordinary
Affected Creditor is a corporation, by a duly authorized officer or attorney of the

corporation specifying the title of such officer or attorney.

5. Valid proxies bearing or deemed to bear a later date will revoke this Proxy. If
more than one valid proxy for the same Ordinary Affected Creditor and bearing or
deemed to bear the same date are received with conflicting instructions, such

proxies will be treated as disputed proxies and will not be counted.

6. This Proxy must be received by the Monitor by no later than 5:00 p.m. (Toronto
time) on the third Business Day before the Meeting or any adjournment thereof, at

the address set out below:
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FTI Consulting Canada Inc., the Court-appointed Monitor of Sino-Forest
Corporation

TD Waterhouse Tower

79 Wellington Street West, Suite 2010
P.O. Box 104

Toronto, Ontario MS5K 1G8

Attention: Jodi Porepa

Email: sfe@fticonsulting.com
Fax: (416) 649-8101

TOR_LAW\ 8023849\1






NOTEHOLDERS’ PROXY

For Use by Beneficial Owners of Sino-Forest Corporation's Notes

5% Convertible Senior Notes due 2013
CUSIPs: 82934HAB7 and C83912ABS

10.25% Guaranteed Senior Notes due 2014
CUSIPs: 82934HACS and C83912AC6

4,25% Convertible Senior Notes due 2016
CUSIPs: 82934HAD3 and C83912AD4

6.25% Guaranteed Senior Notes due 2017
CUSIPs: 82934HAFS8 and C83912AF9

MEETING OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION

to be held pursuant to an Order of the Ontario Superior Court of Justice (the “Meeting Order”)
in connection with the Plan of Compromise and Reorganization (the “Plan”)
under the Companies’ Creditors Arrangement Act (Canada) in respect of
Sino-Forest Corporation (“Sino-Forest™)
on November 29, 2012 at 10:00 a.m.
(or such other date as may be set and announced in accordance with the Meeting Order)
at.
Bennett Jones LLP, 3400 One First Canadian Place

Toronto, Ontario
and at any adjournment thereof.

Before completing this Proxy, please read carefully the instructions accompanying this Proxy for

information respecting the proper completion and return of this Proxy.

THIS PROXY MUST BE COMPLETED AND SIGNED BY THE PARTICIPANT
HOLDER AND THE UNREGISTERED NOTEHOLDER (LE. THE BENEFICIAL
NOTEHOLDER, AS OF THE VOTING RECORD DATE, AUGUST 31, 2012) AND
MUST BE PROVIDED TO THE MONITOR, FTI CONSULTING CANADA INC,,
PRIOR TO 5:00 P.M. TORONTO TIME ON NOVEMBER 26, 2012, BEING THE THIRD
BUSINESS DAY BEFORE THE MEETING (OR ANY ADJOURNMENT THEREOF).



YVoting Record Date Verification: The below is to be executed by the DTC Participant
through which the Noteholder holds its bonds.

Beneficial Owners should continue on to execute their vote and appoint their nominee on
page 3. The signor should ensure that its Participant Bank completes this section prior to its
submission to the Monitor.

Please verify the holdings of your client, the beneficial owner, as of the Voting Record Date,
August 31, 2012.

1. Name of Unregistered Noteholder
(Client or Principal for whom Notes are held):

2. Par Amount held as of the Voting Record Date, and voted on this Noteholders® Proxy

CUSIP PAR AMOUNT CUSIP PAR AMOUNT

Sh A ||
oL B (A 1ee

Date Submitted: , 2012 Participant No.

Print Name of Company:

Authorized Employee Contact (Print Name):

Title:

Tel. No.: Fax No.:

E-Mail:

Signature: X

MEDALLION STAMP BELOW
(if applicable):

DELIVERY:
Completed Noteholder’s Proxy should be sent
via fax or e-mail with originals to follow to:

FTI Consulting Canada Ine,,

TD Waterhouse Tower

79 Wellington Street West, Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8, Canada

Attention: Jodi Porepa

Email: sfc@fticonsulting.com, Fax: (416) 649-8101




Noteholder Vote and Appointment of Proxy: The below is to be executed by the Beneficial
Owner (the “Unregistered Noteholder”) with positions in the Notes as of the Voting Record
Date, as listed above by its Participant,

1. THE UNDERSIGNED UNREGISTERED NOTEHOLDER hereby revokes
all proxies previously given and nominates, constitutes and appoints

or, if no person is named, Robert J.

Chadwick of Goodmans LLP (or his designee), as nominee of the Unregistered
Noteholder, with power of substitution, to attend on behalf of and act for the
Unregistered Noteholder at the Meeting of Affected Creditors of Sino-Forest
Corporation to be held in connection with the Plan and at any and all
adjournments thereof, and to vote the Unregistered Noteholder’s claims in respect

of the Notes beneficially owned by it as follows:
A. (mark one only)
U VOTE FOR approval of the Plan; or
U VOTE AGAINST approval of the Plan;
- and-

B. vote at the nominee’s discretion and otherwise act for and on behalf of the
undersigned Unregistered Noteholder with respect to any amendments or
variations to the Plan and to any other matters that may come before the
Meeting of the Affected Creditors of Sino-Forest Corporation or any

adjournment thereof.

If you do not indicate your vote in part “A” above and Robert J. Chadwick of Goodmans LLP (or

his designee) is your nominee, he will vote this proxy FOR approval of the Plan.



Please provide below: (i) the Name of each Participant Holder through which the Unregistered
Noteholder holds Notes; (ii) the Unregistered Noteholder’s account number with each such
Participant Noteholder; and (iii) the principal amount of all Notes held on behalf of the
Unregistered Noteholder by each Participant Holder.

NAME OF PARTICIPANT

HOLDER
(Please list all Participants | ACCOUNT NUMBER | CUSIP PARIf]f:\;IgUNT

Holders through which you hold
Notes, not listed above)

(If additional space is required, please attach a separate page)




The Unregistered Noteholder hereby authorizes FTT Consulting Canada Inc. to contact any
Participant Holder named above to confirm that the information set out above conforms to

the information contained in the records of the Participant Holder.

DATED this day of , 2012,

(Print Name of Unregistered Noteholder)

(Signature of Unregistered Noteholder or, if the
Unregistered Noteholder is a corporation, signature of an
authorized signing officer of the corporation and such

officer’s title)

[ Phone Number of Unregistered Noteholder

*Before submission of this proxy, please be sure that the DTC Participant Verification on
Page 2 has been completed. If it hasn’t, please deliver this to your Participant Bank with
instructions for it to complete the DTC Participant Verification and to submit this

Noteholders’ Proxy to the Monitor on your behalf.*

DELIVERY
Completed Noteholders’ Proxy should be sent via fax or e-mail with originals to follow to:

FTI Consulting Canada Inc.,
TD Waterhouse Tower
79 Wellington Street West, Suite 2010, P.O. Box 104
Toronto, Ontario MSK 1G8, Canada
Attention: Jodi Porepa,
Email: sfc@fticonsulting.com, Fax: (416) 649-8101



INSTRUCTIONS FOR COMPLETION OF PROXY

Each Unregistered Noteholder has the right to appoint a person (who need not be a
Noteholder) to attend, act and vote for and on the Unregistered Noteholder’s behalf and
such right may be exercised by inserting in the space in paragraph 1 the name of the person
to be appointed. An individual Unregistered Noteholder wishing to attend and vote in
person at the Meeting of Affected Creditors of Sino-Forest Corporation should insert the
Unregistered Noteholder’s own name in the space provided. If no name has been inserted
in the space provided, the Unregistered Noteholder will be deemed to have appointed
Robert J. Chadwick of Goodmans LLP (or his designee) as the Unregistered
Noteholder’s proxyholder.

If Robert J. Chadwick of Goodmans LLP (or his designee) is appointed or deemed to
be appointed as proxyholder and the Unregistered Noteholder fails to indicate on this
Proxy a vote for or against the approval of the Plan, this Proxy will be voted FOR
approval of the Plan.

The Unregistered Noteholder should insert the principal amount of each series of Notes
owned by the Unregistered Noteholder, specifying in each case the applicable Participant

Holder and the series of Notes, in the space provided on page 4.

If this Proxy is not dated in the space provided, it will be deemed to bear the date on which

it is received by the Monitor.

This Proxy must be signed by the Beneficial Owner of the applicable Notes or by his or her
attorney duly authorized in writing or, if the Unregistered Noteholder is a corporation, by a
duly authorized officer or attorney of the corporation specifying the title of such officer or

attorney.

The Participant Holder must complete and sign the applicable portion of the Proxy (in the

box on page 2) prior to the Proxy being returned to the Monitor.



7. Valid proxies bearing or deemed to bear a later date will revoke this Proxy. If more than
one valid proxy for the same Unregistered Noteholder and bearing or deemed to bear the
same date are received with conflicting instructions, such proxies will be treated as disputed

proxies and will not be counted.

8. This Proxy must be received by the Monitor by no later than 5:00 p.m. (Toronto time) on
the third Business Day before the Meeting or any adjournment thereof, at the address set out

below:

FTT Consulting Canada Inc., the 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
Email: sfe@fticonsulting.com
Fax: (416) 649-8101

TOR_LAW\ 8023982\1






INSTRUCTIONS TO ORDINARY AFFECTED CREDITORS
URGENT - IMMEDIATE ACTION REQUIRED

October 24, 2012

TO: ORDINARY AFFECTED CREDITORS OF SINO-FOREST CORPORATION

Re:  Meeting of Affected Creditors of Sino-Forest Corporation to vote on the Plan of
Compromise and Reorganization pursuant to the Companies’ Creditors

Arrangement Act (the “Plan”)
We enclose in this package the following documents for your review and consideration:

1. Notice to Affected Creditors;

2. the Plan proposed in respect of Sino-Forest Corporation;
3. an Information Statement in respect of Sino-Forest Corporation and the Plan;
4. copy of the Meeting Order of the Ontario Superior Court of Justice dated August

31, 2012 (the “Meeting Order”);

5. copy of the endorsement of the Ontario Superior Court of Justice made on August
31, 2012 (the “Endorsement”); and

6. blank form of Ordinary Affected Creditors’ Proxy, completion instructions and a

return envelope.

The purpose of these materials is to enable you to consider the Plan and vote to accept or reject
the resolution to approve the Plan at the Meeting of Affected Creditors of Sino-Forest
Corporation to be held at 10:00 a.m. on November 29, 2012 (or such other date as may be set and
announced in accordance with the Meeting Order) at the offices of Bennett Jones LLP, 3400 One

First Canadian Place, Toronto, Ontario (the “Meeting”).



PROXIES

Ordinary Affected Creditors who wish to vote at the Meeting must complete the enclosed
Ordinary Affected Creditors’ Proxy and provide it to the Monitor, using the enclosed envelope,
or by sending it to the Monitor by facsimile transmission at the fax number noted below or by
email (in PDF format) at the email address below, so that it is received by the Monitor no later
than 5:00 p.m. (Toronto time) on the third Business Day before the Meeting (or any adjournment
thereof). Any Ordinary Affected Creditor must provide the Ordinary Affected Creditors’ Proxy
to the Monitor by this deadline to vote at the Meeting of Affected Creditors.

FURTHER INFORMATION

If you have any questions regarding the process or any of the enclosed forms, please contact FTI

Consulting Canada Inc. at the following address:

FTI Consulting Canada Inc., the 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

Email: sfc@fticonsulting.com
Fax: (416) 649-8101

You can also view copies of documents relating to this process on the following website

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

TOR_LAW\ 8023834\1






INSTRUCTIONS TO REGISTERED NOTEHOLDERS
URGENT - IMMEDIATE ACTION REQUIRED
October 24, 2012
TO: REGISTERED HOLDERS OF SINO-FOREST CORPORATION’S:

(i) US$345,000,000 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule
144A CUSIP No. 82934HAB7/Regulation S CUSIP No. C83912AB8S);

(i)  US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144A CUSIP No. 82934HAC5/Regulation S CUSIP No. C83912AC6);

(iii) US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule
144A CUSIP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and

(iv)  US$600,000,000 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule
144A CUSIP No. 82934HAF8/Regulation S CUSIP No, C83912AF9),

(collectively, the “Notes™)

Re:  Meeting of Affected Creditors of Sino-Forest Corporation to vote on the Plan of
Compromise and Reorganization pursuant to the Companies’ Creditors

Arrangement Act (the “Plan”)

We enclose in this package the following documents for your review and consideration:

1. Notice to Affected Creditors;

2. the Plan proposed in respect of Sino-Forest Corporation;
3. an Information Statement with respect to Sino-Forest Corporation and the Plan;
4. copy of the Meeting Order of the Ontario Superior Court of Justice dated August

31, 2012 (the “Meeting Order”);



5. copy of the endorsement of the Ontario Superior Court of Justice made on August
31, 2012 (the “Endorsement”); and

6. blank form of Noteholders’ Proxy, completion instructions and return envelope.

The purpose of these materials is to provide you with the documents required for dissemination
to Beneficial Noteholders to enable Beneficial Noteholders to consider the Plan and to cast their
vote to accept or reject the resolution to approve the Plan at the meeting of the Affected
Creditors to be held at 10:00 a.m. on November 29, 2012 (or such other date as may be set and
announced in accordance with the Meeting Order) at the offices of Bennett Jones LLP, 3400 One

First Canadian Place, Toronto, Ontario (the “Meeting”).

IF YOU HOLD NOTES FOR ANOTHER PERSON, PROXIES ARE TO BE FILED
ONLY BY BENEFICIAL NOTEHOLDERS. IF YOU ARE A TRUST COMPANY,
DEPOSITORY, A BROKER, A BOOK ENTRY SYSTEM, AN AGENT, A CUSTODIAN
OR ANY OTHER ENTITY WHICH HOLDS NOTES FOR ANOTHER PERSON,
PLEASE IMMEDIATELY CONTACT FTI CONSULTING CANADA INC. (THE
“MONITOR”) AT THE ADDRESS BELOW TO SO ADVISE IT. THE MONITOR WILL
THEN SEND YOU THE MATERIALS SET OUT IN SCHEDULE “B” OF THE
MEETING ORDER WHICH HAVE BEEN PREPARED TO ADDRESS YOUR
SITUATION.

CLAIM

THE TOTAL AMOUNT OF ALL NOTEHOLDER CLAIMS HAS BEEN FILED BY THE
NOTE INDENTURE TRUSTEES. THEREFORE YOU DO NOT HAVE TO PROVIDE A
PROOF OF CLAIM.

IF YOU ARE A BENEFICIAL NOTEHOLDER

If you are a Beneficial Noteholder (i.e., you own Notes beneficially yourself and do not hold
such Notes for the benefit of another person) and you wish to vote at the Meeting, you must
complete and sign the enclosed Noteholders’ Proxy and ensure that it is returned, either by you

or by your Participant Holder, to the Monitor in the enclosed envelope or by facsimile



transmission at the fax number noted below or by email (in PDF format) at the email address
below, so that it is received by the Monitor no later than 5:00 p.m. (Toronto time) on the third
Business Day before the Meeting or any adjournment thereof. Beneficial Noteholder must
ensure that the Noteholders’ Proxy has been provided to the Monitor by this deadline in order to
vote at the Meeting of Affected Creditors.

FURTHER INFORMATION

If you have any questions regarding the process or any of the enclosed forms, please contact FTI

Consulting Canada Inc. at the following address:

FTT Consulting Canada Inc., the 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
Email: sfc@fticonsulting.com
Fax: (416) 649-8101

You can also view copies of documents relating to this process on the following website

hitp://cfcanada.fticonsulting.com/sfe/.

TOR_LAW\ 8023840\






INSTRUCTIONS TO UNREGISTERED NOTEHOLDERS

URGENT - IMMEDIATE ACTION REQUIRED
October 24, 2012
TO: UNREGISTERED HOLDERS OF SINO-FOREST CORPORATION’S:

i) US$345,000,000 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule
144A CUSIP No. 82934HAB7/Regulation S CUSIP No. C83912ABS);

(i)  US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144 A CUSIP No. 82934HAC5/Regulation S CUSIP No. C83912AC6);

(i) US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule
144A CUSIP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and

(iv)  US$600,000,000 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule
144A CUSIP No. 82934HAF8/Regulation S CUSIP No. C83912AF9),

(collectively, the “Notes™)

Re: Meeting of Affected Creditors of Sino-Forest Corporation to vote on the Plan of
Compromise and Reorganization pursuant to the Companies’ Creditors

Arrangement Act (the “Plan”)

You are considered an Unregistered Noteholder if your Notes are shown by the books and
records of the applicable indenture trustee to be held by your broker, DTC or another similar
holder (a “Participant Holder”) on your behalf. If your Notes are held by a Participant Holder,

these instructions apply to you.
We enclose in this package the following documents for your review and consideration:
1. Notice to Affected Creditors;

2. the Plan proposed in respect of Sino-Forest Corporation;



3. an Information Statement with respect to Sino-Forest and the Plan;

4, copy of the Meeting Order of the Ontario Superior Court of Justice dated August
31, 2012 (the “Meeting Order™), 2012;

5. copy of the endorsement of the Ontario Superior Court of Justice made on August
31, 2012 (the “Endorsement™); and

6. blank form of Noteholders’ Proxy, completion instructions and return envelope.,

The purpose of these materials is to provide you with the documents required to enable you to
consider the Plan and to cast your vote to accept or reject the resolution to approve the Plan at
the meeting of the Affected Creditors to be held at 10:00 a.m. on November 29, 2012 (or such
other date as may be set and announced in accordance with the Meeting Order) at the offices of

Bennett Jones LLP, 3400 One First Canadian Place, Toronto, Ontario (the “Meeting”).

CLAIM

THE TOTAL AMOUNT OF ALL THE NOTEHOLDER CLAIMS HAS BEEN FILED BY
THE NOTE INDENTURE TRUSTEES. THEREFORE, YOU DO NOT HAVE TO PROVIDE
A PROOF OF CLAIM. HOWEVER IF YOU WISH TO VOTE ON THE PLAN, YOU
MUST COMPLETE THE ENCLOSED NOTEHOLDERS’ PROXY IN ACCORDANCE
WITH THE INSTRUCTIONS SET OUT THEREIN AND ENSURE THAT IT IS
RETURNED TO THE MONITOR PRIOR TO 5:00 P.M. (TORONTO TIME) ON THE
THIRD BUSINESS DAY BEFORE THE MEETING OR ANY ADJOURNMENT
THEREOF.

PROXY

The box on page 2 of your proxy should have been completed and signed by your Participant
Holder to indicate the principal amount of Notes held by the Participant Holder on your behalf as

at the Voting Record Date of August 31, 2012. If it has not been completed and signed, please

return your completed proxy to your Participant Holder immediately to arrange for it to be

completed and signed. You must complete your portion of the enclosed Noteholders’® Proxy

(including paragraph 1 of the proxy) and ensure that it is provided to FTI Consulting Canada Inc.



(the “Monitor”) in the enclosed envelope or by facsimile transmission at the fax number noted
below or by email (in PDF format) at the email address below, and received by the Monitor no
later than 5:00 p.m. (Toronto time) on the third Business Day before the Meeting or any
adjournment thereof.  You must ensure that the completed proxy is received by the Monitor by

this deadline if you wish to cast your vote at the Meeting of Affected Creditors.

If you have any questions regarding your obligations or the process, or require additional copies

of any materials please contact the Monitor at the following address:

The Monitor

FTT Consulting Canada Inc., the Court-appointed
Monitor of Sino-Forest Corporation

TD Waterhouse Tower

79 Wellington Street West, Suite 2010

P.O. Box 104

Toronto, Ontario MSK 1G8

Attention: Jodi Porepa
Email; sfc@fticonsulting.com
Fax: (416) 649-8101

You can also view copies of documents relating to this process on the following website

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

TOR_LAW\ 802384111






INSTRUCTIONS TO PARTICIPANT HOLDERS

URGENT - IMMEDIATE ACTION REQUIRED

October 24, 2012

TO:  PARTICIPANT HOLDERS OF SINO-FOREST CORPORATION’S:

() US$345,000,000 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule
144A CUSIP No. 82934HAB7/Regulation S CUSIP No. C83912ABS);

(i)  US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144A CUSIP No. 82934HACS/Regulation S CUSIP No. C83912AC6);

(iii) US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule
144A CUSIP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and

(iv)  US$600,000,000 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule
144A CUSIP No. 82934HAF8/Regulation S CUSIP No. C83912AF9),

(collectively, the “Notes™)

Re:  Meeting of Affected Creditors of Sino-Forest Corporation to vote on the Plan of
Compromise and Reorganization pursuant to the Companies’ Creditors

Arrangement Act (the “Plan”)

According to the records of The Depository Trust Company (“DTC”) or the applicable note
indenture trustee, you are the holder or custodian (the “Participant Holder”) on behalf of an
unregistered holder of one or more of the Notes (an “Unregistered Noteholder”). You (or your
agent) are required by paragraph 26 of the enclosed Court Order (the “Meeting Order”) to
complete and sign the applicable part of an enclosed Noteholders’ Proxy (the box on page 2) for
cach Unregistered Noteholder for whom you act as Participant Holder and to mail it directly to

each such applicable Unregistered Noteholder within five (5) Business Days. If your standard

practice is to complete and sign the applicable part of the enclosed Noteholders’ Proxy once you

have received the signed Noteholders’ Proxy back from the applicable Unregistered Noteholder,



then you may proceed with your standard practice provided that all validated Noteholder Proxies
are received by the Monitor no later than 5:00 p.m. on the third Business Day prior to the

Meeting,

We enclose Noteholder Meeting Materials to be forwarded by you or your agent (together with
an appropriately completed and signed Noteholders’ Proxy) to each of the Unregistered
Noteholders recorded in your account records or book entry records. We enclose one additional
copy of these materials for your use. THE MATERIALS ARE TIME SENSITIVE AND
MUST BE FORWARDED TO EACH OF THE UNREGISTERED NOTEHOLDERS
TOGETHER WITH THE NOTEHOLDERS’ PROXY FOR THAT UNREGISTERED
NOTEHOLDER WITHOUT DELAY.

THE TOTAL AMOUNT OF ALL NOTEHOLDER CLAIMS HAS BEEN FILED BY THE
NOTE INDENTURE TRUSTEES. THEREFORE YOU DO NOT HAVE TO PROVIDE A
PROOF OF CLAIM.

The Noteholders® Proxy is to be completed and signed by you or your agent and by the
Unregistered Noteholder and is to be returned directly to Sino-Forest's Monitor, FTI Consulting

Canada Inc., in the enclosed envelope or by facsimile transmission or email.

PROXIES MUST BE RECEIVED BY FTI CONSULTING CANADA INC. PRIOR TO
THE DEADLINE OF 5:00 P.M. ON THE THIRD BUSINESS DAY BEFORE THE
MEETING (OR ANY ADJOURNMENT THEREOF).

Before sending the Noteholders’ Proxy and the other materials to an Unregistered Noteholder or,
if pre-validation of the Noteholders’ Proxy is not your standard practice, then before returning

the Noteholders’ Proxy to the Monitor, please:

1. insert in the Noteholders® Proxy in the appropriate spaces (in the box on page 2)
the name of the applicable Unregistered Noteholder, your organization’s name as
Participant Holder, the applicable account number and the principal amount of the

Notes held in such account; and

2. sign the Noteholders’ Proxy as Participant Holder where indicated.



We request that you provide any assistance that an Unregistered Noteholder may require in
completing its Noteholders’ Proxy. You are required by the Meeting Order to forward such
Noteholders’ Proxies and the other materials to the applicable Unregistered Notcholders as

specified in these instructions.

If you have a standard practice for distribution of meeting materials to Unregistered Noteholders
and for the gathering of information and proxies or voting instructions from Unregistered

Noteholders that differs from the process described above, please contact the Monitor

immediately to determine whether you are able to use such standard practice as an alternative to

the process described above.

If you have any questions regarding your obligations or the process, or require additional copies

of any materials, please contact the Monitor at the following address:

F'I'T Consulting Canada Inc., the Court-appointed
Monitor of Sino-Forest Corporation

TD Waterhouse Tower

79 Wellington Street West, Suite 2010

P.O. Box 104

Toronto, Ontario M5SK 1G8

Attention: Jodi Porepa
Email: sfc@fticonsulting.com
Fax: (416) 649-8101

You can also view copies of documents relating to this process on the following website

http://cfecanada.fticonsulting.com/sfc/.

TOR_LAW\ 8023830\






Court File No. CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST o

)

)
JUSTICE MORAWETZ )

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 OR
ARRANGEMENT OF SINO-FOREST CORPORATION

PLAN FILING AND MEETING ORDER

THIS MOTION, made by Sino-Forest Corporation (the “Applicant” or “SFC”) for an
order, infer alia, (a) accepting the filing of the Plan, (b) authorizing the classification of creditors
for purposes of voting on the Plan, (c) authorizing and directing the Applicant to call, hold and
conduct a meeting of Affected Creditors to consider and vote on a resolution to approve the Plan,
(d) authorizing and directing the mailing and distribution of the Meeting Materials, (e) approving
the procedures to be followed with respect to the meeting of Affected Creditors, (f) setting a date
for the hearing of the Applicant’s motion for Court approval of the Plan and (g) amending the
Claims Procedure Order to call for monetary Claims of the Ontario Securities Commission, was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Applicant’s Notice of Motjon, the affidavit of W. Judson Martin
sworn on August 14, 2012, the affidavit of Audra Hawkins sworn on August 15, 2012, the
affidavit of Elizabeth Fimio swom on August 27, 2012 and the Seventh Report of FTI
Consulting Canada Inc. (the “Monitor”) dated August 17, 2012 (the “Monitor’s Seventh
Report™), and on hearing the submissions of counsel for the Monitor, no one appearing for the
other parties served with the Applicanl’s Motion Record, although duly served as appears from

the affidavit of service, filed;



v

AND FURTHER TO the endorsement of this Honourable Court made August 31, 20)2

(the “Endorsement™);
SERVICE

I THIS COURT ORDERS that the time for service of the Notice of Motion, the
Applicant’s Motion Record and the Monitor’s Seventh Report is hereby abridged and validated
such that this Motion is properly retumable today and service upon any interested party other

than those parties served is hereby dispensed with.
MONITOR’S ROLE

2. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under (i) the CCAA, (ii) the Initial Order, (iii) the Order of this Court dated April 20,
2012 expanding the powers of the Monitor and (iv) the Claims Procedure Order, is hereby
directed and empowered (o take such other actions and fulfill such other roles as are authorized

by this Meeting Order.

3. THIS COURT ORDERS that: (i) in carrying out the terms of this Meeting Order, the
Monitor shall have all the protections given to it by the CCAA, the Initial Order, the Order of
this Court dated Apri) 20, 2012 expanding the powers of the Monitor, or as an officer of the
Court, including the stay of proceedings in its favour; (it) the Monitor shall incur no liability or
obligation as a result of carrying out the provisions of this Meeting Order, save and except for
any gross negligence or wilful misconduct on its part; (iit) the Monitor shall be entitled to rely on
the books and records of the Applicant and any information provided by the Applicant 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.

4, THIS COURT ORDERS that the Monitor and the Applicant, with the consent of the
Mouitor, are hereby authorized to retain such agents as they deem to be advisable to assist them
in connection with calling and conducting the Meeting, including with respect to the distribution
of Meeling Materials, the identification of the applicable Ordinary Affected Creditors and

Noteholders, and the solicitation of proxies from Persons entitled to vote at the Meeting,



DEFINITIONS

S. THIS COURT ORDERS that any capitalized (erms used herein but not otherwise defined

herein have the meanings ascribed thereto in the Plan.

6. THIS COURT ORDERS that for the purposes of this Meeting Order, in additjon fo the

terms defined elsewhere in this Meeting Order or in the Plan, the following terms shall have the

following meanings:

(2)

(b)

(©)

(d)

(e)

(D

(2)

“Affected Creditor” means a Person with an Affected Creditor Claim, but only

with respect to and Lo the extent of such Affected Creditor Claim;

“Affected Creditor Claim” means any Ordinary Affected Creditor Claim or
Noteholder Claim;

“Beneficial Noteholder” means a beneficial owner of any Notes as at the Voting
Record Date (or, if applicable, an investment advisor, manager or representative
with voting discretion over the Notes owned by such beneficial owners),
regardless of whether such beneficial owner is a Registered Noteholder or an

Unregistered Noteholder;
“DTC” means The Depository Trust Company, or any successor thereof;

“Equity Claim” means a Claim that meets the definition of “equity claim” jn
section 2(1) of the CCAA and, for greater certainly, includes any claim that has

been determined to be an Equity Claim by the Courl in these proceedings;

“Equity Claimant” means any Person having an Equity Claim, but only with

respect to and to the extent of such Equity Claim;

“Bquity Claims Order” means the Order of this Court dated July 27, 2012, in
respect of Shareholder Claims and Related Indemnity Claims against SFC, as

such terms are defined therein;



(h)

(1)

)

(k)

(0

(m)

(m

(0)

)
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“Information Circular” means the information circular in respect of the Plan and
the Meeting substantially in the form filed by the Applicant prior to the date

hereof, as the same may be amended, supplemented or restated from time to time;

“Instructions to Ordinary Affected Creditors” mecans the instruclions

substantially in the form attached as Schedule “C” hereto;

“Imstructions to Participant Holders” means the instructions substantially in the

form attached as Schedule “B” hereto;

“Instractions to Registered Noteholders™ means the instructions substantially in

the form attached as Schedule D" hereto;

“Instructions to Unregistered Noteholders” means the instructions substantially

in the form atlached as Schedule “E” hereto;

“Mailing Date” means the date to be selected by the Monitor (in consultation
with the Applicant and counsel to the Initial Consenting Noteholders) on which
the Monitor shall make the mailings contemplated by paragraphs 18 and 20 of this
Meeting Order, which date shall be within twenty (20) days of the date of this
Meeting Order (unless extended with the consent of the Applicant and counsel to

the Initial Consenting Noteholders);

“Meeting” means the meeting of Affected Creditors, and any extension or
adjourniment thereof, that is called and conducted in accordance with this Meeting

Order for the purpose of considering and voting on the Plan;

“Meeting Date” means the date and time for the Meeting to be selected by the
Monitor (in consultation with the Applicant and counsel to the Initial Consenting
Noteholders), which date shall be within thirty (30) days of the Mailing Date
(unjess extended with the consent of the Applicant and counsel to the Injtial

Consenting Noteholders);

“Meeting Materials” means the Noteholder Meeting Materials and the Ordinary

Affected Creditor Meeting Materials;



(q)

)

(s)

(t)

(u)

v)

(W)
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“Meeting Order” means this Order, as il may be amended by any further Order
of the Court;

“Noteholder Claim” means any Claim by a Beneficial Noteholder (or a Trustee
or other representative on such Beneticial Noteholder’s behalf) in respect of or in
relation to Notes, including all principal, Accrued Interest and any amounts

payable pursuant to the Notes or the Note Indentures;

“Noteholder” means, as at the Voting Record Date, any Registered Noteholder,
Unregistered Noteholder, Parlicipant Holder or Beneficial Noteholder, as the
context requires, in such capacity;

“Noteholder Meeting Materials™ means copies of:

@) the Notice to Affected Creditors;

(i) the Plap;

(itt)y  the Information Circular;

(iv)  the Meeting Order and Endorsement;

(v)  ablank form of the Noteholders’ Proxy;

(vi)  the Instructions to Registered Noteholders; and

(vii)  the Instructions to Unregistered Noleholders;

“Notcholders’ Proxy” means a proxy substantially in the form of Schedule “F”,

to be submitted to the Monitor by any Beneficial Noteholder that wishes to vote

by proxy at the Meeting;

“Notes” means, collectively, the 2013 Noles, the 2014 Notes, the 2016 Notes and
the 2017 Notes;

“Notice to Affected Creditors” means the notice to Affected Creditors

substantially in the form attached as Schedule “A” hereto;



(¥)

(aa)

(bb)

(dd)
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“Ordinary Affected Creditor™ means a Person with an Ordinary Affected

Creditor Claim;

“Ordinary Affected Creditor Claim” means a Claim that is not: an Unaffected
Claim; a Noteholder Claim; an Equity Claim; a Subsidiary Intercompany Claim; a
Noteholder Class Action Claim; or a Class Action Indemwnity Claim (other than a
Class Action Indemnity Claim by any of the Third Parly Defendants in respect of
the Indemnified Noteholder Class Action Claims);

“Ordinary Affected Creditor Mecting Materials™ means copies of:

(i) the Notice to Affecled Creditors;

(ily  the Plan;

(iii)  the Information Circular,

(iv)  the Meeling Order and Endorsement;

(v) a blank form of the Ordinary Affected Creditors’ Proxy; and

(vi)  the Instructions to Ordinary Affected Creditors;

“Ordinary Affected Creditors’ Proxy” means a proxy substantially in the form

attached as Schedule “G” hereto, to be submitted to the Monitor by any Ordinary

Aftected Creditor who wishes to vote by proxy at the Meeting;

“Participant Holder” means a Person whose name appears on any of the
Participant Holders Lists as at the Voting Record Date but who is not a Beneficial

Noteholder;

“Participant Holders Lists” means the lists of DTC participant holders of Notes
as at the Voting Record Date 1o be provided to the Monitor by DTC or any simifar
depository or trust company with respect to each series of Notes in accordance

with paragraph 23 of this Meeting Order;

“Plan” means the plan of compromise and reorganjzation proposed by the
Applicant as described in the Martin Affidavit and attached as Exhibit “B” to the



(ee)

(ff)

(gg)

(hh)

(i)

a

(kk)

.7

affidavit of Elizabeth Fimio, as such plan of compromise and reorganization may

be amended from time to time in accordance with its terms;

“Plan Supplement” means the supplement(s) to the Plan, which shall contain
drafi copies of the Litigation Trust Agreement, relevant documents concerning
Neweco (including the terms of the Newco Shares and the Newco Notes) and such
other documents as the Applicant and the Monitor may consider appropriate or

necessary for purposes of the Meeting and voting on the Plan;

“Proof of Claim™ means the “Proof of Claim” referred to in the Claims Procedure

Order, substantially in the form attached to the Claims Procedure Order;

“Registercd Noteholder” means a Noteholder who is the Jegal owner or holder
of one or more Notes and whose name appears on any Registered Noteholder

List;

“Registered Noteholder List” means each list of Registered Notcholders as at
the Voting Record Date provided by the Trustees to the Monitor in accordance

with paragraph 21 of this Meeting Order;

“Required Majority” means a majority in number of Affected Creditors with
Voting Claims, and two-thirds in value of the Voting Claims held by such
Affected Creditors, in each case who vote (in person or by proxy) on the Plan at

the Meeting;

“Sanction Hearing Date” means the date to be selected by the Monitor for the
Sanction Hearing (in consultation with the Applicant and counsel to the Initial
Consenting Noteholders), which dale shall be within seven (7) days of the
Meeting Date (or such other date on or after the Meeting Date as may be set by

thc Monitor or the Court);

“Shareholder Claims” has the meaning ascribed thereto in the endorsement of

this Court dated July 27, 2012 in these proceedings;
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(n “Unregistered Noteholder” means a Noteholder whose name does not appear on

any Registered Noteholder List;

(mm) ‘“Unresolved Claim” means an Affected Creditor Claim in respect of which a
Proof of Claim has been filed in a proper and timely manner in accordance with
the Claims Procedure Order but that, as at any applicable time, has not been (i)

determined to be a Voling Claim or (ii) finally disallowed;

(nn)  “Voting Claim” means an Affected Credifor Claim to the extent that such
Affected Creditor Claim has been accepted by the Monitor solely for purpose of
voting on the Plan (which acceptance for the purpose of voting shall have no
effect on whether such Claim is a Proven Claim for purposes of the Plan), in each
case in accordance with the provisions of the Claims Procedure Order or any

other Order, as applicable;
(00) “Voting Record Date” means the date of this Meeting Order; and

(pp) “Website” means the website maintained by the Monitor in respect of the CCAA
proceedings pursuant to the I[nitial Order at 'the following web address:

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

7. THIS COURT ORDERS that all references to time herein shall mean Jocal 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.

8. THIS COURT ORDERS that all references to the word “including” shall mean

“including without limitation”.

9. THIS COURT ORDERS that, unlcss the context otherwise requires, words importing the
singular shall include the plural and vice versa, and words importing any gender shall include all

genders.



THE PLAN

10.  THIS COURT ORDERS that the Plan is hereby accepted for filing, and the Applicant js
hereby authorized and directed to call and hold a meeling of Affected Creditors to vote on the

Plan in the manner set forth herein.

[1.  THIS COURT ORDERS that the Applicant may, at any time and from time to time prior
to or at the Meeting, amend, restate, modify and/or supplement the Plan, subject to the terms of
the Plan, provided that: (i) the Monitor, the Applicant or the Chair shall communicate the details
of any such amendments, restatements, modifications and/or supplements to Affected Creditors
present at the Meeting prior to any vote being taken al the Meeting; (ii) the Applicant shall
forthwith provide notice to the service list of any such amendments, restatements, modifications
and/or supplements and shall file a copy thereof with this Court forthwith and in any event prior
to the Sanction Hearing; and (iii) the Monitor shall post an elecironic copy of any such
amendments, restatements, modifications and/or supplements on the Website forthwith and in

any event prior to the Sanction Hearing.

12.  THIS COURT ORDERS that the Applicant shall serve and file the Plan Supplement, and
the Monitor shall post the Plan Supplement on the Website, no Jater than seven (7) days prior to
the Meeting. Thereafter, the Applicant may, at any time and from time to time prior to or at the
Meeting, amend, restate, modify and/or supplement the Plan Supplement, subject to the terms of
the Plan, provided that: (i) the Monitor, the Applicant or the Chair shall communicate the details
of any such amendments, restatements, modifications and/or supplements to Affected Creditors
present at the Meeting prior to any vote being taken at the Meeting; (ii) the Applicant shall
forthwith provide notice to the service list of any such amendments, restatements, modifications
and/or supplements and shall file a copy thereof with this Court forthwith and in any event prior
to the Sanction Hearing; and (iii) the Monitor shall post an electronic copy of any such
amendments, restatements, modifications and/or suppiements on the Website forthwith and in

any event prior to the Sanction Hearing.
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FORMS OF DOCUMENTS

(3.  THIS COURT ORDERS that the forms of Information Circular, Notice to Affected
Creditors, Ordinary Affected Creditors’ Proxy, Noteholders’ Proxy, Instructions to  Ordinary
Aftfected Credijtors, Instructions to Registered Noteholders, Instructions to Unregistered
Noteholders-and Instructions to Participant Holders are hereby approved. The Applicant, with
the consent of the Monitor, may (x) make any changes to such materials as are necessary or
desirable to conform the content thereof to the terms of the Plan or this Meeting Order, and (y) at
any time and from time to time prior o or at the Meeting, amend, restate, modify and/or
supplement any of such materials, subject to the terms of the Plan, provided that: (i) the Monitor,
the Applicant or the Chair shall communicate the details of any such amendments, restatements,
modifications and/or supplements to Affected Creditors present at the Meeting prior to any vote
being taken at the Meeting; (ii) the Applicant shall forthwith provide notice to the service list of
any such amendments, restatements, modifications and/or supplements and shall file a copy
thereof with this Court forthwith and in any event prior to the Sanction Hearing; and (iii) the
Monttor shall post an electronic copy of any such amendments, restatements, modifications

and/or supplements on the Website forthwith and in any event prior to the Sanction Hearing,
VOTING BY CREDITORS

14. THIS COURT ORDERS that, the Affected Creditors shall constitute a single class, the

“Affected Creditors Class”, for the purposes of considering and voting on the Plan.
135, [Intentionally deleted]

16. [Intentionally deleted]

NOTICE TO ORDINARY AFFECTED CREDITORS

17. THIS COURT ORDERS that the Monitor shall, no later than three (3) Business Days
following the date of this Meeting Order, post an electronic copy of the Nofice to Affected
Creditors, the Plan and the Information Circular (in the form provided by the Applicant as at the

date of this Meeting Order) on the Website.
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18 THIS COURT ORDERS that the Monitor shall, on the Mailing Date, deliver the
Ordinary Affected Creditor Meeting Materials by courier, personal delivery or email to each
Ordinary Affected Creditor with a Voting Claim and/or an Unresolved Claim at the address set
out in such Ordinary Affected Creditor's Proof of Claim (or in any other wrilten notice that has
been received by the Monitor in advance of such date regarding a change of address for an
Ordinary Affected Creditor).

NOTICE TO NOTEHOLDERS

19.  THIS COURT ORDERS that, no later than three (3) Business Days following the date of
this Meeting Order, the Monitor shall post an electronic copy of the Notice to Affected Creditors,
the Plan and the Information Circular (in the form provided by the Applicant as at the date of this

Meeting Order) on the Website.

20, THIS COURT ORDERS that the Monitor shall, on the Mailing Date, deliver the

Noteholder Meeting Materials by courier, personal delivery or email to the Trustees and DTC.

21, THIS COURT ORDERS that, no later than four (4) Business Days following the date of
this Meeting Order, each of the Trustees shall provide to the Applicant and the Monitor a
Registered Noteholder Ljst for each series of Notes in respect of which such Trustee acts as
trustee, each of which Registered Noteholder Lists shall list the Registered Noteholders of the
applicable series of Notes as at the Voting Record Date and their respective addresses, telephone

numbers, fax numbers and email addresses, to the extent available.

22, THIS COURT ORDERS that, on the later of (i) the Mailing Date and (ii) the date upon
which the Monitor receives a Registered Noteholder List from any Trustee as provided for in
paragraph 21, the Monitor shall send the Noteholder Meeting Materials (o each Person listed on

the Registered Noteholder List.

23. THIS COURT ORDERS that: (i) no Jater than four (4) Business Days following the date
of this Meeting Order, DTC shall provide to the Applicant and the Monitor a Participant Holders
List in respect of the Notes; and (ii) as soon as praclicable following the date of this Meeting
Order and in any event within four (4) Business Days of receiving notice from the Monitor of

this Meeting Order, any other Registered Noteholder (if any) who holds Notes on behalf of one
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or more Participant Holders shall provide to the Applicant and the Monijtor a Participant Holders
List in respect of the Notes, [n each case the Participant Holder List so provided shall list the
Participant Holders as at the Voling Record Date and their respective addresses and telephone

numbers, fax numbers and email addresses, to the extent available.

24, THIS COURT ORDERS that, upon receipt by the Monitor of the Participant Holders
Lists, the Monitor shall contact each Participant Holder listed thereon to determine the number of
copies of the Noteholder Meeting Materials such Participant Holder requires in order 1o provide
one copy of the Noteholder Meeting Materials to each of its customers or principals who are
Unregistered Noteholders as at the Voting Record Date, and each Participant Holder shall
provide the Monitor with a response as {0 the number of copies of the Noteholder Meeting

Materials required within two (2) Business Days of being so contacted by the Monitor.

25.  THIS COURT ORDERS that on the later of (i) the Mailing Date, and (ii) the date upon
which the Monitor receives the information referred to in paragraph 24, the Monitor shall
deliver by courier, personal delivery or email to such Participant Holder a copy of the
Instructions to Participant Holders together wilh that number of copies of the Noteholder
Meeling Materials required by such Participant Holder for distribution to the Unregistered

Noteholders that are its customers or principals.

26.  THIS COURT ORDERS that, within five (5) Business Days of any Participant Holder's
receipt of the Noteholder Meeting Materials from the Monitor pursuant to paragraph 25, such
Participant Holder shall: (i) complete and sign the applicable section of the Noteholders’ Proxy
relating to Participant Holders for each Unregistered Noteholder that has an account (directly or
through an agent or custodian) with such Participant Holder; and (ii) deliver by courier or
personal delivery to each such Unregistered Noteholder the Noteholders’ Proxy as so completed
and signed together with one copy of the Noteholder Meeting Materials. Each Participant
Holder shall take any other action reasonably required to enable any Unregistered Noteholder
that has an account (directly or through an agent or custodian) with such Participant Holder to
provide a Noteholders® Proxy to the Monitor with respect to the Notes owned by or held for the

benefit of such Unregistered Noteholder.



-13 -

27. THIS COURT ORDERS that where: (i) a Participant Holder or its agent has a standard
practice for distribution of meeting materials to Unregistered Noteholders and for the gathering
of information and proxies or voting instructions from Unregistered Noteholders; (ii) the
Participant Holder has discussed such standard practice in advance with the Applicant, the
Monitor and counsel to the Injtjial Consenting Noleholders; and (iii) such standard practice is
acceplable to the Applicant, the Monitor and counsel to the Initial Consenting Noteholders, such
Participant Holder or its agent may, in licu of following the procedure set out in paragraph 26
above, follow such standard practice provided that all applicable proxies or voting instructions
are received by the Monitor no later than 5:00 P.M. on the third Business Day before the
Meeting.

NOTICE, SERVICE AND DELIVERY

28,  THIS COURT ORDERS that the Monitor’s fulfiliment of the notice, delivery and
Website posting requirements set out in this Meeting Order shall constitute good and sufficient
notice, service and delivery thereof on all Persons who may be ¢ntitled to receive notice, service
or delivery thereof or who may wish to be present or vote (in person or by proxy) at the Meeting,
and that no other form of notice, service or delivery need be given or made on such Persons and

no other document or material need be served ot such Persons,
CONDUCT OF MEETING AND DELIVERY OF PROXIES

29.  THIS COURT ORDERS that the Applicant is hereby authorized and directed to call the
Meeting and to hold and conduct the Meeting on the Meeting Date at the offices of Bennelt
Jones LLP, 3400 One First Canadian Place, Toronto, Ontario, for the purpose of seeking
approval of the Plan by the Affected Creditors with Voting Claims at the Meeting in the manner
set forth herein. In the event that the Meeting Date is extended afler the Mailing Date, the
Monitor shall post notice of the extension of the Meeting Date on the Website and provide nofice

of the extension of the Meeting Date to the service list,

30.  THIS COURT ORDERS that Greg Watson or another representative of the Monitor,
designated by the Monitor, shall preside as the chair of the Meeting (the “Chair”) and, subject to
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this Meeting Order or any further Order of the Court, shall decide all matters relating to the

conduct of the Meeting.

31, THIS COURT ORDERS that the Monitor may appoint scrutineers for the supervision
and tabulation of the attendance at, quorum at and votes cast at the Meeting (the “Scrutineers™).

A person designated by the Monitor shall act as secretary of the Meeting (the “Secretary™).

32.  THIS COURT ORDERS that the quorum required at the Meeting shall be one Affected

Creditor with a Voting Claim present at the Meeting (in person or by proxy).

33. THIS COURT ORDERS that if the requisite quorum is not present at the Meeting, or if
the Meeling is postponed by the vote of a majority in value of Voting Claims of the Affected
Creditors present at the Meeting (in person or by proxy), then the Meeting shall be adjourned by
the Chair to a later date, time and place as designated by the Chair. The Chair shall be entitled to
adjourn and Ffurther adjourn the Meeting at the Meeting or at any adjourned Meeting. Any
adjournment or adjournments described in this paragraph 33 shall be for a period of not more
than thirty (30) days in total unless otherwise agreed to by the Applicant, the Monitor and
counsel 1o the Initial Consenting Noleholders. In the event of any adjournment described in this
paragraph 33, no Person shall be required to deliver any notice of the adjournment of the
Meeting or adjourned Meeting, provided that the Monitor shall: (i) announce the adjournment at
the Meeting or adjourned Meeting, as applicable; (ii) post notice of the adjournment at the
originally designated time and location of the Meeting or adjourned Meeting, as applicable; (iii)
forthwith post notice of the adjournment on the Website; and (iv) provide notice of the
adjournment to the service list forthwith. Any Ordinary Affected Creditor Proxies and
Noteholder Proxies validly delivered in connection with the Meeting shall be accepted as proxies

in respect of any adjourned Meeting.

34, THIS COURT ORDERS that the only Persons entitled (o attend and speak at the Meeting
are: (i) the Affected Creditors entitled to vote at the Meeting (or, if applicable, any Person
holding a valid Ordinary Creditors’ Proxy or Noteholders' Proxy on behalf of one or more such
Affected Creditors) and any such Affected Creditor’s or valid proxyholder’s legal counsel and
financial advisors; (ii) the Chair, the Scrutineers and the Secretary; (iii) one or more

representatives of the Monitor and the Monitor’s legal counsel; (iv) one or more representatives
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of the current board of directors and/or senior management of Applicant, as selected by the
Applicant, and the Applicant’s legal counsel and financial advisors; (v) counsel 1o the Directors
and Officers; (vi) one or more representatives of the Initial Consenting Noteholders and the
Initial Consenting Noteholders’ legal counsel and financial advisors; and (vii) the Trustees and
their respective legal counsel. Any other person may be admitted to the Meeting on invitation of

the Chair,

3S. THIS COURT ORDERS that the Monitor may, with the consent of the Applicant, waive
in writing the time limits imposed on Affected Creditors as set out in this Meeting Order
(including the schedules hereto), generally or in individual circumstances, if the Monitor deems

it advisable to do so.
ASSIGNMENT OF AFFECTED CLAIMS PRIOR TO THE MEETING

36.  THIS COURT ORDERS that, subject to any restrictions contained in Applicable Laws,
an Ordinary Affected Creditor may transfer or assign the whole of its Ordinary Affected Creditor
Claim prior to the Meeting (or any adjournment thereof), provided that neither the Applicant nor
the Monitor shall be obliged to deal with any {ransferee or assignee thereof as an Ordinary
Affected Creditor in respect of such Ordinary Affected Creditor Claim, including allowing such
fransteree or assignee to atfend or vote at the Meeting, unless and until actual notice of the
transfer or assjgnment, together with satisfactory evidence of such transfer or assignment, has
been received and acknowledged by the Applicanl and the Monitor, which receipt and
acknowledgment must have occurred on or before 5 p.m. (Toronto time) on the date that is seven
(7) days prior 1o the date of the Meeting (or any adjournment thereof), failing which the original
transferor shall have all applicable rights as the “Ordinary Affected Creditor” with respect to
such Ordinary Affected Creditor Claim as if no transfer of the Ordinary Affecled Creditor Claim
had occurred. If such receipt and acknowledgment by the Applicant and the Monitor have
occurred on or before 5 p.m. (Toronto lime) on the date that is seven (7) days prior to the date of
the Meeting (or any adjournment thereof): (i) the transferor of the applicable Ordinary Affected
Creditor Claim shall no longer constitute an Ordinary Affected Creditor in respect of such
Ordinary Affected Creditor Claim; and (ii) the transferee or assignee of the applicable Ordinary

Affected Credilor Claim shall, for all purposes in accordance with this Meeting Order, constitute
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an Ordinary Affected Creditor in respect of such Ordinary Affected Creditor Claim and shall be
bound by any and all notices previously given to the transferor or assignor in respect thereof and
shall be bound by any Ordinary Creditors® Proxy duly submitted to the Monitor jn accordance
with this Meeting Order. For greater certainty, the Applicant and the Monitor shall not recognize

partial transfers or assignments of Ordinary Affected Creditor Claims.

37. THIS COURT ORDERS thal only those Beneficial Noteholders that have beneficial
ownership of one or more Notes as at the Voting Record Date shall be entitled to vote at the
Meeting (whether in person or by proxy). Nothing in this Meeting Order restricts the Beneficial
Noteholders from transferring or assigning such Notes prior to or after the Voting Record Date,
provided that if such transfer or assignment occurs after the Voting Record Date, only the
original Beneficial Noteholder of such Notes as at the Voting Record Date (and not any
transferee) shall be treated as a Beneficial Noteholder for purposes of this Meeting Order and the

Meeting.
VOTING PROCEDURE

38. THIS COURT ORDERS that at the Meeting, the Chair shall direct a vote, by written

ballot, on a resolution to approve the Plan and any amendments thereto.

39.  THIS COURT ORDERS thal, subject to paragraph 49, the only Persons entitled to vote at
the Meeting (whether in person or by proxy) are: (1) Beneficial Noteholders with Voting Claims
that have beneficial ownership of one or more Notes as at the Voting Record Date (or any such
Beneficial Noteholder’s validly appointed holder of its Noteholders® Proxy); and (it) Ordinary
Affected Creditors with Voting Claims as at the Voting Record Date (which, for greater
certainty, includes any transferee of an Ordinary Affected Creditor Claim that is a Voting Claim,
provided that such transferee has been recognized as an Ordinary Affected Creditor in respect of
such transferred Ordinary Aftected Creditor Claim in accordance with paragraph 36) (or any
such Ordinary Affected Creditor’s validly appointed holder of its Ordinary Affected Creditors’
Proxy).
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40,  THIS COURT ORDERS that each Ordinary Affected Creditor with a Voting Claim shall
be entitled to one vote as a member of the Affected Creditors Class, which vote shall have a

value equal to the dollar value of such Ordinary Affected Creditor's Voting Claim.

41.  THIS COURT ORDERS that each Beneficial Noteholder with a Voting Claim shal] be
entitled 1o one vote as a member of the Affected Creditors’ Class, which vote shall have a value
equal to the principal and Accrued Interest owing under the Notes owned by such Beneficial
Noteholder as at the Voting Record Date. For greater certainty, with respect to voting by
Beneficial Noteholders, only the Beneficial Noteholders, and not Registered Noteholders or
Participant Holders (unless any such Registered Noteholder or Participant Noteholder is itself a
Beneficial Noteholder), shall be entitled to vote on the Plan as provided for in this Meeting
Order.

42.  THIS COURT ORDERS that for the purpose of calculating the two-thirds majority in
value of Voling Claims, the aggregate amount of Voting Claims held by all Affected Creditors
that vote in favour of the Plan (in person or by proxy) shall be divided by the aggregate amount
of all Voting Claims held by all Affected Creditors that vote on the Plan (in person or by proxy).
For the purpose of calculating a majority in number of Affected Creditors voting on the Plan, (i)
cach Ordinary Affected Credilor that votes on the Plan (in person or by proxy) shall only be
counted once, without duplication; and (ii) each individual Beneficial Noteholder that votes on
the Plan (in person or by proxy) shall only be counted once, without duplication, even if that
Beneficial Noteholder holds Notes through more than one Registered Noteholder or Participant
Holder.

43.  THIS COURT ORDERS that, for purposes of tabulating the votes cast on any matter that
may come before the Meeting, the Chair shall be entitled to rely on any vote cast by a holder of
an Ordinary Affected Creditors’ Proxy and/or a Noteholders® Proxy that has been duly submitted

to the Monitor in the manner set forth in this Meeting Order.

44, THIS COURT ORDERS that any Ordinary Affected Creditor or Beneficial Noteholder
that is entitled (o vote at the Meeting and that wishes to vote at the Meeting in person must: (i)
duly complete and sign an Ordinary Creditors’ Proxy or a Noteholders’ Proxy, as applicable; (ii)

identify itself in the Ordinary Creditors’ Proxy or a Noteholders® Proxy, as applicable, as the
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Person with the power to attend and vote at the Meeting on behalf of such Ordinary Affected
Creditor or Beneficial Noteholder, as the case may be; and (iii) deliver such Ordinary Affected
Creditors’ Proxy or Noteholders® Proxy, as the case may be, to the Monitor so that it is received
on or before 5:00 p.m. on the third Business Day before the Meeting (or any adjournment
thereof), and such delivery must be made in accordance with the instructions accompanying such

Ordinary Affected Creditors’ Proxy or Noteholders’ Proxy.

45.  THIS COURT ORDERS that any Ordinary Affected Creditor or Beneficial Noteholder
that is entitled to vote at the Meeting and that wishes to appoint a nominee to vote on its behalf at
the Meeting must: (i) duly complete and sign an Ordinary Creditors’ Proxy or a Noteholders’
Proxy, as applicable; (ii) identify its desired nominee in the Ordinary Creditors’ Proxy or a
Noteholders’ Proxy, as applicable, as the Person with the power 1o attend and vote at the Meeting
on behalf of such Ordinary Affected Creditor or Beneficial Noteholder, as the case may be; and
(ii1) deliver such Ordinary Affected Creditors’ Proxy or Noteholders’ Proxy, as the case may be,
to the Monitor so that it is received on or before 5:00 p.m. on the third Business Day before the
Meeting (or any adjournment thereof), and such delivery must be made in accordance with the

instructjons accompanying such Ordinary Affected Creditors’ Proxy or Noteholders’ Proxy.

46. THIS COURT ORDERS that, in order to be effective, any Noteholders' Proxy must
clearly state the name and contain the signature of the applicable Participant Holder, the
applicable account number or numbers of the account or accounts maintained by the applicable
Beneficial Noteholder with such Participant Holder, and the principal amount of Notes
(excluding any pre-or post-filing interest) that such Beneficial Noteholder holds in each such
account or accounis. Where a Beneficial Noteholder holds Notes through more than one
Participant Holder, its Noteholders’ Proxy is required to be execuied by only one of those
Participant Holders, provided that the Beneficial Noteholder shall provide the information
required in its Noteholders’” Proxy with respect to its Notes held with all Participant Holders to
aJlow the Monitor to verify the aggregate amount ot Notes held by such Beneficial Noteholder

for the purposes of voting on the Plan.

47.  THIS COURT ORDERS that notwithstanding anything in paragraphs 44, 45 or 46 or

any minor error or omission in any Ordinary Affected Creditors’ Proxy or Noteholders® Proxy
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that is submilted to the Monitor, the Chair shall have the discretion lo accept for voting purposes
any Ordinary Affected Creditors’ Proxy or Noteholders’ Proxy submitted to the Monitor in

accordance with the Meeting Order,

48.  THIS COURT ORDERS that if there is any dispute as to the principal amount or number
of Notes held by any Beneficial Noteholder, the Monitor will request the Participant Holder, if
any, who maintains book eniry records or other records evidencing such Beneficial Noteholder’s
ownership of Notes, to confirm with the Monitor the information provided by such Beneficial
Noteholder. If any such dispute is not resolved by such Beneficial Noteholder and the Monitor
by the date of the Meeting (or any adjournment thereof), the Monitor shall tabulate the vote for
or against the Plan in respect of the disputed principal amount of such Beneficial Noteholder’s
Notes separately. 1f: (i) any such dispute remains unresolved as of the date of the Sanction
Mearing; and (ii) the approval or non-approval of the Plan would be affected by the votes cast in
respect of such disputed principal amount of Notes, then such result shall be reported to the
Court at the Sanction Hearing and, if necessary, the Monitor may make a request to the Court for

directions.
VOTING OF UNRESOLVED CLAIMS

49.  THIS COURT ORDERS that notwithstanding anything to the contrary herein or in the
Plan, each Affected Creditor with an Unresolved Claim as at the Voting Record Date shall be
entitled to attend the Meeting and shal] be entitled to one vote at the Meeting in respecl of such
Unresolved Claim. Any vote cast in respect of an Unresolved Claim shall be dealt with in
accordance with paragraph 50, unless and until (and then only to the extent that) such
Unresolved Claim is ultimately determined to be: (i) a Voting Claim, in which case such vote
shall have the dollar value attributable to such Voting Claim; or (ii) disallowed, in which case

such vote shall not be counted for any purpose.

50.  THIS COURT ORDERS that the Monitor shall keep a separate record of votes cast by
Affected Creditors with Unresolved Claims and shall report to the Court with respect thereto at
the Sanction Hearing. If approval or non-approval of the Plan by Affected Creditors would be
altered by the votes cast in respect of Unresolved Claims: (i) such result shall be reported to the

Court as soon as reasonably practicable after the Meeting; (ii) if a deferral of the Sanction
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Hearing is deemed to be necessary or advisable by the Monitor (in consultation with the
Applicant and counsel to the [nitial Consenting Noteholders), the Monitor shall request an
appropriate deferral of the Sanction Hearing; and (iii) the Monitor may make a request to the

Court for directions,

51.  THIS COURT ORDERS that each of the Third Party Defendants shall be entitled to one
vote as a member of the Affected Creditors Class in respect of any Class Action Indemnity
Claim that it has properly filed in respect of the Indemnified Noteholder Class Action Claims,
provided that the aggregate value of all such Class Action Indemnity Claims shall, for voting
purposes, be deemed to be limited to the amount of the Indemnified Noteholder Class Action
Limit in the event that such [ndemnified Noteholder Class Action Limit is in place at the time of
voting. The Monitor shall keep a separate record of votes cast by the Third Party Defendants in
respect of such Class Action Indemnity Claims, and the Monitor shall report to the Court with
respect thereto at the Sanction Hearing, including as to whether or not a vote in favour of the
Plan or against the Plan by the Third Party Defendants would have had any effect on the
approval of the Plan by the Required Majority.

52. THIS COURT ORDERS that the Applicant and the Monitor shall have the right to seek
the assistance of the Court at any time in valuing any Unresolved Claim if required to ascertain

the result of any vote on the Plan.

53, THIS COURT ORDERS that, pursuant to the Order of this Court dated July 27, 2012 in
these proceedings, any Claims that have been properly filed by any of the Third Party
Defendants against the Applicant in respect of defence costs incurred or to be incurred by the
Third Parly Defendants in connection with defending themselves against the Shareholder Claims
(“Defence Costs Claims™) shall be treated as Unresolved Claims for purposes of this Meeting

Order and voting at the Meeting.
PERSONS NOT ENTITLED TO VOTE

54, THIS COURT ORDERS that, for greater certainty, the following Persons, in such
capacity, shall bhave no right to, and shall not, vote at the Meeting: Unaffected Creditors;

Noteholder Class Action Claimants: Equity Claimants; any Person with a D&O Claim; any
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Person with a D&O Indemnity Claim (other than a D&O Indemnity Claim in respect of Defence
Costs Claims or in respect of the Indemnified Noteholder Class Action Claims); any Person with
a Subsidiary Intercompany Claim; and any other Person asserting Claims against the Applicant

whose Claims do not constitute Affected Creditor Claims on the Voting Record Date.
CLAIMS OF THE ONTARIO SECURITIES COMMISSION

55.  THIS COURT ORDERS that the Ontario Securities Commission (the “OSC”) shall (i)
advise the Applicant and the Monitor as to whether it will pursue any rights or claims against the
Applicant or the Directors or Officers that have or could give rise to a monetary administrative or
other monetary penalty or claim (“OSC Monetary Claims™) on or prior to September 13, 2012,
which date shall serve in effect as a claims bar date for purposes of any OSC Monetary Claims
that may be asserted by the OSC as against the Applicant or any Director or Officer, and (ii) with
respect to any OSC Monetary Claims that the OSC may so assert, shall in each case specify the

quantum of each such OSC Monetary Claim,

56.  THIS COURT ORDERS that, in the event that the Applicant and the Monitor are advised
of any OSC Monetary Claims pursuant to and in accordance with paragraph 55, the Monitor
shall within three (3) Business Days of being so advised, deliver the Ordinary Affected Creditor
Meeting Materials by courier, personal delivery or email to the OSC (or to counsel for the OSC

as appears on the service list),
RESTRUCTURING CLAIMS

57.  THIS COURT ORDERS that the Monijtor shall, no later than three (3) Business Days
following the receipt of a Proof of Claim from any Person asserting a Restructuring Claim,
deliver the Ordinary Affected Creditor Meeting Materials by courier, personal delivery or email

to such Person at the address set out in any such Proof of Claim.

APPROVAL OF THE PLAN

58. THIS COURT ORDERS that the Plan must receive an affirmative vole of the Required
Majority in order to be approved by the Affected Creditors,
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59.  THIS COURT ORDERS that the result of any vote at the Meeting shall be binding on all
Affected Creditors, regardless of whether such Affected Creditor was present at or voted at the

Meeting.
PLAN SANCTION

60.  THIS COURT ORDERS that the Monitor shall report to the Court the results of any
voles taken at the Meeling as soon as reasonably practicable after the Meeting (or any
adjournment thereof). If the Plan is approved by the Required Majority, the Applicant may
apply to the Court at 10:00 A.M. on the Sanction Hearing Date for the Sanction Order (the

*Sanction Hearing”).

61.  THIS COURT ORDERS that service of this Meeting Order by the Monitor or the
Applicant {o the partjes on the service list shall constitute good and sufficient service of notice of
the Sanction Hearing on al) Persons entitled to receive such service and no other form of notice
or service need be made and no other materials need be served in respect of the Sanction
Hearing, except that any party shall also serve the service list with any additional materials that it

intends to use in support of the Sanction Hearing,

62.  THIS COURT ORDERS that any Person who wishes 1o oppose the Sanction Hearing
shall serve on the Applicant, the Monitor and the service list a notice setting out the basis for
such opposition and a copy of the materials to be used to oppose the Sanction Hearing at {east

four (4) days before the date set for the Sanction Hearing.
MISCELLANEOUS

63.  THIS COURT ORDERS that nothing in this Meeting Order (including the acceptance or
determination of any Claim, or any part thereof, as a Voting Claim in accordance with this

Meeting Order) has the effect of determining Proven Claims for purposes of the Plan,

64.  THIS COURT ORDERS that, for the purposes of this Meeting Order (including the
calculation of the Required Majority), all Affected Creditor Claims shall be deemed to be
denominated in Canadian dollars and any Affected Creditor Claims denominated in a foreign

currency shall be deemed o be converted to Canadian dollars using the Reuters closing rate on
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the Filing Date (as found at hitp://www.reulers.com/finance/currencies), without prejudice to a

different exchange rate being proposed in the Plan.

65.  THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of thejr powers and dulies hereunder.
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SCHEDULE “A”
NOTICE TO AFFECTED CREDITORS OF SINO-FOREST CORPORATION

NOTICE IS HEREBY GIVEN that a plan of compromise and reorganization (as amended from
time to time, the “Plan”) has been filed with the Ontario Superior Court of Justice (Commercial
List) (the “Court”) in respect of Sino-Forest Corporation (the “Applicant”) pursuant to the
Companies’ Creditors Arrangemeni Act, R.S.C, 1985, c. C-36, as amended (the “CCAA™).

A copy of the Plan is set out as a schedule to the information circular dated ® (the “Circular”)

for the Meeting (as defined below).

NOTICE IS ALSO HEREBY GIVEN that a meeting of Affected Creditors (the “Mecting™) will
be held at 10:00 a.m. on ®, 20(2 (or such other date as may be set and announced in accordance
with the Meeting Order) at the offices of Bennett Jones LLLP, 3400 One First Canadian Place,
Toronto, Ontario, for the purpose of considering and, if thought advisable, passing, with or
without variation, a resolution to approve the Plan (the full text of which resolution is set out as a
schedule to the Circular) and to transact such other business as may properly come before the
Meeting (or any adjournment thereof). The Meeting is being beld pursuant to the Order of the
Court made on ® (the “Meeting Order™) and the endorsement of the Court made on August 31,
2012 (the “Endorsement”). Copies of the Meeting Order and the Endorsement are set out as
schedules to the Circular. Capitalized terms used but not otherwise defined in this notice have

the meaning ascribed to them in the Meeting Order.

The Plan must receive an affirmative vote of the Required Majority in order to be approved by
the Affected Creditors. The Required Majority is a majority in number of Affected Creditors
with Voting Claims, and two-thirds in value of the Voting Claims held by such Affected
Creditors, in each case who vote (in person or by proxy) on the Plan at the Meeling. The Plan
must also be sanctioned by a final order of the Court (the “Sanction Order”) pursuant to the
CCAA. Notice is also hereby given that, if the Plan is approved by the Required Majority at the
Meeting, the Sanction Order will be sought in an application before the Court at 10:00 a.m. on @,
2012 (or such other date after the Meeting as may be set by the Court), 1o seek approval of the
Plan, If the Plan is approved by the Requisite Majority and sanctioned by the Courl, then,
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subject to the satisfaction or waiver of the conditions to implementation of the Plan, all Persons
referred to in the Plan (including the Affected Creditors) will receive the treatment set out in the

Plan.
AMENDMENTS TO THE PLAN

The Applicant may, at any time and from time to time priov to or at the Meeting, amend, restate,
modify and/or supplement the Plan, subject to the terms of the Plan, provided that: (i) the
Monitor, the Applicant or the Chair shall communicate the details of any such amendment,
restalement and/or supplement to all Affected Creditors present at the Meeting prior to any vote
being taken at the Meeting; (ii) the Applicant shall provide nolice to the service list of any such
amendment, restatement and/or supplement and shall file a copy thereof with this Courl
forthwith and in any event prior to the Sanction Hearing; and (iii) the Monitor shall post an
electronic copy of any such amendment, restatement and/or supplement on the Website forthwith

and in any event prior to the Sanction Hearing,

COMPLETION OF PROXIES

Any Affected Creditor who is entitled to vote at the Meeting and (hat wishes o vote at the
Meeting must complete, sign and return the applicable form of proxy enclosed in the Circular in
the return envelope provided or by fax at the fax number below or by email in PDF format at the
email address below. In order to be effective, a proxy must be deposited with the Monitor, at the
address, fax or email below, at any time prior 1o 5:00 p.m. on the third Business Day before the

Meeting (or any adjournment thereof).

The Monijtor’s contact information for the purpose of filing forms of proxy and for obtaining any

additional information or materials related to the Meeting is:

FTT Consulting Canada Inc.

TD Waterhouse Tower

79 Welljngton Street West, Suite 2010
P.O. Box 104

Toronto, Ontario MSK 1G8

Attention: Jodi Porepa
Email: sfe@fticonsulting.com



Fax: (416) 649-8101

This notice is given by the Monitor pursuant to the Meeting Order.

You can also view copies of documents relating to this process on the following website

htip://cfcanada. fiiconsulting.com/sfc/.

Dated at Toronto, Ontario this ® day of ®,2012.



SCHEDULE “B”

INSTRUCTIONS TO PARTICIPANT HOLDERS

URGENT - IMMEDIATE ACTION REQUIRED

®, 2012

TO:

Re:

PARTICIPANT HOLDERS OF SINO-FOREST CORPORATION'S:

(1) US$345,000,000 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule
144A CUSIP No. 82934HAB7/Regulation S CUSIP No. C83912AB8);

(ify ~ US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144 A CUSIP No. 82934HAC5/Regulation S CUSIP No. C83912A.C6);

(iiiy  US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule
144A CUSIP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and

(iv)  US$600,000,000 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule
144A CUSIP No. 82934HAF8/Regulation S CUSIP No. C83912AF9),

(collectively, the “Notes™)

Meeting of Affected Creditors of Sino-Forest Corporation to vote on the Plan of
Compromise and Reorganization pursuant to the Companies’ Creditors

Arrangement Act (the “Plan™)

According to the records of The Depository Trust Company (“DTC”) or the applicable note

indenture trustee, you are {he holder or custodian (the “Participant Holder”) on behalf of an

unregistered holder of one or more of the Notes (an “Unregistered Notcholder™). You (or your

agent) are required by paragraph 26 of the enclosed Court Order (the “Meeting Order”) to

complete and sign the applicable part of an enclosed Noteholders’” Proxy (the box on page 2) for

each Unregistered Noteholder for whom you act as Participant Holder and to mail it directly to

each such applicable Unregistered Notcholder within {ive (5) Business Days.
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We enclose Noteholder Meeting Materials to be forwarded by you or your agent (together with
an appropriately completed and signed Noteholders’ Proxy) to each of the Unregistered
Noteholders recorded in your account records or book entry records. We enclose one additional
copy of these materials for your use. THE MATERIALS ARE TIME SENSITIVE AND
MUST BE FORWARDED TO EACH OF THE UNREGISTERED NOTEHOLDERS
TOGETHER WITH THE NOTEHOLDERS' PROXY COMPLETED BY YOU FOR
THAT UNREGISTERED NOTEHOLDER WITHOUT DELAY.

THE TOTAL AMOUNT OF ALL NOTEHOLDER CLAIMS HAS BEEN FILED BY THE
NOTE INDENTURE TRUSTEES. THEREFORE YOU DO NOT HAVE TO PROVIDE A
PROOF OF CLAIM.

The Noteholders’ Proxy is to be completed and signed by you or your agent and by the
Unregistered Noteholder and is to be provided by the Unregistered Noteholder directly to Sino-
Forest's Monitor, FTI Consulting Canada Inc., in the enclosed envelope or by facsimile

transmission or email.

PLEASE INSTRUCT UNREGISTERED NOTEHOLDERS TO DELIVER THEIR
PROXIES DIRECTLY TO FTI _CONSULTING CANADA INC. IN ACCORDANCE
WITH THE INSTRUCTIONS TO UNREGISTERED NOTEHOLDERS. PROXIES
MUST BE RECEIVED BY FTI CONSULTING CANADA INC. PRIOR TO THE
DEADLINE OF 5:00 P.M. ON THE THIRD BUSINESS DAY BEFORE THE MEETING
(OR ANY ADJOURNMENT THEREOF),

Before sending the Noteholders’ Proxy and the other materials to an Unregistered Noteholder,

please:

1. insert in the Noteholders® Proxy in the appropriate spaces (in the box on page 2)
the name of the applicable Unregistered Noteholder, your organization’s name as
Participant Holder, the applicable account number and the principal amount of the

Notes held in such account; and

2, sign the Noteholders’ Proxy as Participant Holder where indicated.
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We request that you provide any assistance that an Unregistered Noteholder may require in
completing its Noteholders® Proxy. You are required by the Meeting Order (o complete and
forward such Noteholders’ Proxies and the other materials to the applicable Unregistered

Noteholders as specified in these instructions.

[f you have a standard practice for distribution of meeting materials to Unregistered Noteholders
and for the gathering of information and proxies or voting instructions from Unregistered

Noteholders that differs from the process described above, please contact the Monitor

immediately to determine whether you are able to use such standard practice as an altemative to

the process described above.

[f you have any questions regarding your obligations or the process, or require additional copies

of any materials, please contact the Monitor at the following address:

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

TD Waterhouse Tower

79 Wellington Street West, Suite 2010

P.O. Box 104

Toronto, Ontario M5K tG8

Attention: Jodi Porepa
Email: sfe@fticonsulting.com
Fax: (416) 649-8101

You can also view copies of documents relating to this process on the following website

hitp://cfecanada. ticonsulting.com/sfe/.



SCHEDULE “C”

INSTRUCTIONS TO ORDINARY AFFECTED CREDITORS

URGENT - IMMEDIATE ACTION REQUIRED

®, 2012

TO:

Re:

ORDINARY AFFECTED CREDITORS OF SINO-FOREST CORPORATION

Meeting of Affected Creditors of Sino-Forest Corporation to vote on the Plan of
Compromise and Reorganization pursuant to the Companies’ Creditors

Arrangement Act (the “Plan”)

We enclose in this package the following documents for your review and consideration:

L.

Notice to Affected Creditors;

. the Plan proposed in respect of Sino-Forest Corporation,

an [nformation Circular in respect of Sino-Forest Corporation and the Plan;

copy of the Meeting Order of the Ontario Superior Court of Justice dated ® (the
“Meeting Order”);

copy of the endorsement of the Ontario Superior Court of Justice made on August 31,

2012 (the “Endorsement™); and

blank form of Ordinary Affected Creditors’ Proxy, completion instructions and a return

envelope,

The purpose of these materials is to enable you to consider the Plan and vote to accept or reject

the resolution to approve the Plan at the Meeting of Affected Creditors of Sino-Forest

Corporation to be held at 10:00 a.m. on ®, 2012 (or such other date as may be set and announced

in accordance with the Meeting Order) at the offices of Bennett Jones LLP, 3400 One First

Canadian Place, Toronto, Ontario (the “Meeting™).



PROXIES

Ordinary Affected Creditors who wish to vote at the Meeting must complete the enclosed
Ordinary Affected Creditors’ Proxy and provide it to the Monitor, using the enclosed envelope,
or by sending it to the Monitor by facsimile transmission at the fax number noted below or by
email (in PDF format) at the email address below, so that it is received by the Monitor no later
than 5:00 p.m. (Toronto time) on the third Business Day before the Meeting (or any adjournment
thereof). Any Ordinary Affected Creditor must provide the Ordinary Affected Creditors’ Proxy
to the Monitor by this deadline to vote at the Meeting of Affected Creditors.

FURTHER INFORMATION

If you have any questions regarding the process or any of the enclosed forms, please contact FTI

Consulting Canada [nc. at the following address:

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

TD Waterhouse Tower

79 Wellington Street West, Suite 2010

P.O. Box 104

Toronto, Ontario MSK 1G8

Attention: Jodi Porepa
Email: sfe@fticonsulting.com
Fax: (416) 649-8101

You can also view copies of documents relating to this process on the following website

hitp://cfcanada. fliconsulting.comvsfc/,



SCHEDULE “D”

INSTRUCTIONS TO REGISTERED NOTEHOLDERS

URGENT - IMMEDIATE ACTION REQUIRED
®, 2012
TO: REGISTERED HOLDERS OF SINO-FOREST CORPORATION’S:

(1) US8$345,000,000 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule
144A CUSIP No. 82934HAB7/Regulation S CUSIP No. C83912ABS);

(11) US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144 A CUSIP No. 82934HAC5/Regulation S CUSIP No. C83912AC6);

(iti)  US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule
144A CUSIP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and

(tv)  USS$600,000,000 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule
144A CUSIP No. 82934HAF8/Regulation S CUSIP No. C83912AF9),

(collectively, the “Notes”)

Re:  Meeting of Affccted Creditors of Sino-Forest Corporation to vote on the Plan of
Compromise and Reorganization pursuant to the Companies’ Creditors

Arrangement Act (the “Plan”)

We enclose in this package the following documents for your review and consideration:
). Notice to Affected Creditors;
2. the Plan proposed in respect of Sino-Forest Corporation;

3. an Information Circular with respect to Sino-Forest Corporation and the Plan;



4. copy of the Meeting Order of the Ontario Superior Court of Justice dated ® (the
“Meeting Order”);

5. copy of the endorsement of the Ontario Superior Court of Justice made on August
31, 2012 (the “Endorsement”); and

6. blank form of Noleholders’ Proxy, completion instructions and return envelope.

The purpose of {hese materials is to provide you with the documents required for dissemination
to Beneficial Noteholders 1o enable Beneficial Noteholders to consider the Plan and to cast their
vole to accept or reject the resolution to approve the Plan at the meeting of the Affected
Creditors 1o be held at 10:00 a.m. on ®, 2012 (or such other date as may be set and announced in
accordance with the Meeting Order) at the offices of Bennett Jones LLP, 3400 One First

Canadian Place, Toronto, Ontario (the “Meeting”).

IF_YOU HOLD NOTES FOR ANOTHER PERSON PROXIES ARE TO BE FILED
ONLY BY BENEFICIAL NOTEHOLDERS. IF YOU ARE A TRUST COMPANY,
DEPOSITORY, A BROKER, A BOOK ENTRY SYSTEM, AN AGENT, A CUSTODIAN
OR ANY OTHER ENTITY WHICH HOLDS NOTES FOR ANOTHER PERSON,
PLEASE IMMEDIATELY CONTACT FTI CONSULTING CANADA INC. (THE
“MONITOR”) AT THE ADDRESS BELOW TO SO ADVISE IT. THE MONITOR WILL
THEN SEND YOU THE MATERJIALS SET OUT IN SCHEDULE “B” OF THE
MEETING ORDER WHICH HAVE BEEN PREPARED TO ADDRESS YOUR
SITUATION,

CLAIM

THE TOTAL AMOUNT OF ALL NOTEHOLDER CLAIMS HAS BEEN FILED BY THE
NOTE INDENTURE TRUSTEES. THEREFORE YOU DO NOT HAVE TO PROVIDE A
PROOF OF CLAIM.

1IF YOU ARE A BENEFICIAL NOTEHOLDER

[f you are a Beneficial Noteholder (i.e., you own Notes beneficially yourself and do not hold

such Notes for the benefit of another person) and you wish to vote at the Meeting, you must
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complete the enclosed Noteholders’ Proxy and provide it to the Monitor using the enclosed
envelope, or by sending it to the Monitor by facsimile transmission at the fax number noted
below or by email (in PDF format) at the email address below, so that it is received by the
Monitor no later than 5:00 p.m. (Toronto time) on the third Business Day before the Meeting or
any adjournment thereof. Beneficial Noteholder must provide the Noteholders’ Proxy to the

Monitor by this deadline in order to vote at the Meeting of Affected Creditors.

FURTHER INFORMATION

If you have any questions regarding the process or any of the enclosed forms, please contact FTI
Consulting Canada Inc. at the following address:

FTI Consulting Canada Inc., the Court-appointed
Moritor of Sino-Forest Corporation

TD Waterhouse Tower

79 Wellington Street West, Suite 2010

P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa
Email: sfe@fticonsulting.com
Fax: (416) 649-8101

You can also view copies of documents relating to this process on the following website

http://cfeanada. fliconsulting.com/sfe/.



SCHEDULE “E”»

INSTRUCTIONS TO UNREGISTERED NOTEHOLDERS

URGENT - IMMEDIATE ACTION REQUIRED
®, 2012
TO: UNREGISTERED HOLDERS OF SINO-FOREST CORPORATION’S:

(1) US$345,000,000 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule
144A CUSIP No. 82934HAB7/Regulation S CUSIP No. C83912ABS),

(i1) US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144A CUSIP No. 82934HAC5/Regulation S CUSIP No. C83912AC6),

(i)  US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule
144 A CUSIP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and

(iv)  US$600,000,000 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule
144A CUSIP No. 82934 HAF8/Regulation S CUSIP No. C83912AF9),

(collectively, the “Notes™)

Re:  Meeting of Affected Creditors of Sino-Forest Corporation fo vote on the Plan of
Compromise and Reorganization pursuant to the Companies’ Creditors

Arrangement Act (the “Plan”)

You are considered an Unregistered Noteholder if your Notes are shown by the books and
records of the applicable indenture trustee to be held by your broker, DTC or another similar
holder (a “Participant Holder™) on your behalf. If your Notes are held by a Participant Holder,

these instructions apply to you.
We enclose in this package the following documents for your review and consideration:

l. Notice 10 Affected Creditors;



.

2. the Plan proposed in respect of Sino-Forest Corporation;
3. an Information Circular with respect to Sino-Forest and the Plan;

4, copy of the Meeting Order of the Ontario Superior Court of Justice dated ® (the
“Meeting Order™), 20]2;

5. copy of the endorsement of the Ontario Superior Court of Justice made on August
31,2012 (the “Endorsement”); and

6. blank form of Noteholders’ Proxy, completion instructions and return envelope.

The purpose of these materials is to provide you with the documents required to enable you to
consider the Plan and to cast your vote to accept or reject the resolution to approve the Plan at
the meeting of the Affected Creditors to be held at 10:00 a.m. on ®, 2012 (or such other date as
may be set and announced in accordance with the Meeting Order) at the offices of Bennetl Jones

LLP, 3400 One First Canadian Place, Toronto, Ontario (the “Meeting”),
CLAIM

THE TOTAL AMOUNT OF ALL THE NOTEHOLDER CLAIMS HAS BEEN FILED BY
THE NOTE INDENTURE TRUSTEES. THEREFORE, YOU DO NOT HAVE TO PROVIDE
A PROQF OF CLAIM. HOWEVER IF YOU WISH TO VOTE ON THE PLAN, YOU
MUST COMPLETE THE ENCLOSED NOTEHOLDERS’ PROXY IN ACCORDANCE
WITH THE INSTRUCTIONS SET OUT THEREIN AND RETURN IT TO THE
MONITOR PRIOR TO 5:00 P.M. (TORONTO TIME) ON THE THIRD BUSINESS DAY
BEFORE THE MEETING OR ANY ADJOURNMENT THEREOF.

PROXY

The box on page 2 of your proxy should have been completed and signed by your Participant
Holder to indicate the principal amount of Notes held by the Participant Holder on your behalf as

at the Voting Record Date of ®. If it has not been completed and signed. please contact your

Participant Holder immediately to arrange for it to be completed and signed. You must complete

your portion of the enclosed Noteholders’ Proxy (including paragraph 1 of the proxy) and
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provide it to FTI Consulting Canada Inc. (the “Monitor™), using the enclosed envelope, or by
sending to the Monitor by facsimile transmission at the fax number noted below or by email (in
PDF format) at the email address below, so that it is received by the Monitor no later than 5:00
p.m. (Toronto time) on the third Business Day before the Meeting or any adjournment thereof.
You must provide the completed proxy to the Monitor by this deadline if you wish to cast your

vote at the Meeting of Affected Creditors.

YOU SHOULD NOT SEND THE PROXY TO YOUR PARTICIPANT HOLDER. YOUR
PROXY SHOULD BE SENT DIRECTLY TO FTI CONSULTING CANADA INC. IN THE
ENVELOPE PROVIDED OR BY FACSIMILE OR EMAIL.

If you have any questions regarding your obligations or the process, or require additional copies

of any materials please contact the Monitor at the following address:

The Monitor

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

TD Waterhouse Tower

79 Wellington Street West, Suite 2010

P.O. Box 104

Toronto, Ontario MSK 1G8

Attentton: Jodi Porepa
Email: sfe@fticonsulting.com
Fax: (416) 649-8101

You can also view copies of documents relating to this process on the following website

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



SCHEDULE “EF”»
NOTEHOLDERS’ PROXY

For Use by Beneficial Owners of Sino-Forest Corporation's Notes

MEETING OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION

to be held pursuant to an Order of the Ontario Superior Court of Justice (the “Meeting Order”)
in connection with the Plan of Compromise and Reorganization (the “Plan”)
under the Companies’ Creditors Arrangement Act (Canada) in respect of
Sino-Forest Corporation (“Sino-Forest™)
on ® 2012 at 10:00 a.m.
(or such other date as may be set and announced in accordance with the Meeting Order)
at:
Bennett Jones LLP, 3400 One First Canadian Place

Toronto, Ontario
and at any adjournment thereof.

Before completing this Proxy, please read carefully the instructions accompanying this Proxy for

information respecting the proper completion and return of this Proxy.

THIS PROXY MUST BE COMPLETED AND SIGNED BY THE PARTICIPANT
HOLDER AND THE UNREGISTERED NOTEHOLDER AND MUST BE PROVIDED
TO THE MONITOR, FTI CONSULTING CANADA INC.,, PRIOR TO 5:00 P.M.
TORONTO TIME ON THE THIRD BUSINESS DAY BEFORE THE MEETING (OR
ANY ADJOURNMENT THEREOF).



-

TO BE COMPLETED AND SIGNED BY THE PARTICIPANT HOLDER PRIOR TO
SENDING THIS PROXY TO THE BENEFICIAL OWNER OF NOTES

Name of Unregistered Noteholder

(Client or Principal for whom Notes are held);

Name of Participant Holder for this Unregistered
Noteholder's Notes:

Account Number:

Principal Amount of Notes

Held for this Unregistered Noteholder by series:

| Participant Holder Signature:

(Print Name of Contact at Participant Holder)

Phone Number of Participant Holder: By:

(Signature of authorized signing officer of

Participant Holder)

Email Address of Participant Holder:
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REMAINDER OF PROXY TO BE COMPLETED BY BENEFICIAL OWNER

THE UNDERSIGNED UNREGISTERED NOTEHOLDER hereby revokes all proxies
previously given and nominates, constitutes and appoints

or, if no person is named, Robert J. Chadwick of

Goodmans LLP (or his designee), as nominee of the Unregistered Noteholder, with power of
substitution, to attend on behalf of and act for the Unregistered Noteholder at the Meeting of
Affected Creditors of Sino-Forest Corporation to be held in connection with the Plan and at
any and all adjournments thereof, and to vole the Unregistered Noteholder’s claims in respect

of the Notes beneficially owned by it as follows:
A. (mark one only)
0 VOTE FOR approval of the Plan; or
O VOTE AGAINST approval of the Plan;
- and-

B. vote at the nominee’s discretion and otherwise act for and on behalf of the
undersigned Unregistered Noteholder with respect to any amendments or
variations 1o the Plan and to any other matters that may come before the
Meeting of the Affected Creditors of Sino-Forest Corporation or any

adjournment thereof.

If you do not indicate your vote jn part “A” above and Robert J. Chadwick of Goodmans LLP (or

his designee) is your nominee, he will vote this proxy FOR approval of the Plan,

Please provide below: (i) the Name of each Participant Holder through which the Unregistered
Noteholder holds Notes; (ii) the Unregistered Noteholder’s account number with each such
Participant Noteholder; and (iii) the principal amount of all Notes held on behalf of the

Unregistered Noteholder by each Participant Holder.
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NAME AND PHONE # OF
PARTICIPANT HOLDER

(Please list all Participants Holders

through which you hold Notes)

ACCOUNT
NUMBER

PRINCIPAL
AMOUNT OF NOTES
AND SERIES

(Please identify the

series of Notes)

(If additional space is required, please attach a scparate page)




The Unregistered Noteholder hereby authorizes FTI Consulting Canada Inc. to contact any
Participant Holder named above to confirm that the information set out above conforms to

the information contained in the records of the Participant Holder.

DATED this day of , 2012,

(Print Name of Unregistered Noteholder)

(Signature of Unregistered Noteholder or, if the
Unregistered Noteholder is a corporation, signature of an
authorized signing officer of the corporation and such

officer’s title)

Phone Number of Unregistered Noteholder
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INSTRUCTIONS FOR COMPLETION OF PROXY

Each Unregistered Noteholder has the right to appoint a person (who need not be
a Noteholder) to attend, act and vote for and on the Unregistered Notcholder's
behalf and such right may be exercised by inserting in the space in paragraph 1
the name of the person to be appointed. An individual Unregistered Noteholder
wishing to atiend and vote in person at the Meeting of Affected Creditors of Sino-
Forest Corporation shoutd insert the Unregistered Noteholder’s own name in the
space provided. If no mame has been inserted in the space provided, the
Unregistered Noteholder will be deemed to have appointed Robert J.
Chadwick of Goodmans LLP (or his designee) as the Unregistered
Noteholder’s proxyholder.

If Robert J. Chadwick of Goodmans LLP (or his designee) is appointed or
deemed to be appointed as proxyholder and the Unregistered Noteholder
fails to indicate on this Proxy a vote for or against the approval of the Plan,

this Proxy will be voted FOR approval of the Plan.

The Unregistered Noteholder should insert the principal amount of each series of
Notes owned by the Unregistered Noteholder, specifying in each case the

applicable Participant Holder and the series of Notes, in the space provided on

page 4.

If this Proxy is not dated in the space provided, it will be deemed to bear the date

ort which it is received by the Monitor,

This Proxy must be signed by the Beneficial Owner of the applicable Notes or by
his or her attorney duly authorized in writing or, if the Unregistered Noteholder is
a corporation, by a duly authorized officer or attorney of the corporation

specifying the title of such officer or attorney.

The Participant Holder must complete and sign the applicable portion of the
Proxy (in the box on page 2) PRIOR to sending the Proxy to the Beneficial

Owner.



.

Valid proxies bearing or deemed to bear a later date will revoke this Proxy. If
more than one valid proxy for the same Unregistered Noteholder and bearing or
deemed to bear the same date are received with conflicling instructions, such

proxies will be treated as disputed proxies and will not be counted.

This Proxy must be received by the Monitor by no later than 5:00 p.m. (Toronto
time) on the third Business Day before the Meeting or any adjournment thereof, at

the address set out below:

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

TD Waterhouse Tower

79 Wellington Street West, Suite 2010
P.O. Box 104

Toronto, Ontario MSK 1G8

Attention: Jodi Porepa
Email: sfe@fticonsuliing.com
Fax: (416) 649-8101



SCHEDULE “G”

ORDINARY AFFECTED CREDITORS*’ PROXY

For Use by Ordinary Affected Creditors of Sino-Forest Corporation

MEETING OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION

{o be held pursuant to an Order of the Ontario Superior Court of Justice (the “Mecting Order”)
in connection with the Plan of Compromise and Reorganization (the “Plan”)
under the Companies’ Credilors Arrangement Act (Canada) in respect of

Sino-Forest Corporation (“Sino-Forest™)

on ©,20]2 at 10:00 a.m,
(or such other date as may be set and announced in accordance with the Meeting Order)
at:
Bennett Jones LLP, 3400 One First Canadian Place

Toronto, Ontario
and at any adjournment thereof.

Before completing this Proxy, please read carefully the instructions accompanying this Proxy for

information respecting the proper completion and relurn of this Proxy.

IN ORDER TO VOTE ON THE PLAN, THIS PROXY MUST BE COMPLETED AND
SIGNED BY THE ORDINARY AFFECTED CREDITOR AND PROVIDED TO THE
MONITOR, FTI CONSULTING CANADA INC., PRIOR TO 5:00 P.M. TORONTO
TIME ON THE THIRD BUSINESS DAY BEFORE THE MEETING OR ANY
ADJOURNMENT THEREOF.
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THE UNDERSIGNED ORDINARY AFFECTED CREDITOR hereby revokes all proxies

previous]y given and nominates, constitutes and appoints or, if no

person is named, |insert representative of the Monitor| (or his/her designee), as nominee of the
Ordinary Affected Creditor, with power of substitution, to attend on behalf of and act for the
Ordinary Affected Creditor at the Meeting of Affected Creditors of Sino-Forest Corporation to
be held in connection with the Plan and at any and all adjournments thereof, and to vote the

Ordinary Aftected Creditor's Claim as follows:
A. (mark one only)
L VOTE FOR approval of the Plan; or
O VOTE AGAINST approval of the Plan;
- and-

B. vote at the nominee’s discretion and otherwise act for and on behalf of the
undersigned Ordinary Affected Creditor with respect to any amendments
or variations {o the Plan and to any other matters that may come before the
Meeting of the Affected Creditors of Sino-Forest Corporation or any

adjournment thereof.

If you do not indicate your vote in part “A” above and |insert representative of the Monitor| or

his/her designee is your nominee, and he/she will vote this proxy FOR approval of the Plan,



Dated thjs

day of

, 2012.

(Print Name of Ordinary Affected Creditor)

(Signature of Ordinary Affected Creditor or, if the Voting
Affected Creditor is a corporation, signature of an
authorized signing officer of the corporation and such

officer’s name and title)

Phone Number of Ordinary Affected Creditor
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INSTRUCTIONS FOR COMPLETION OF PROXY

L. Each Ordinary Affected Creditor has the right to appoint a person (who need not
be a Ordinary Affected Creditor) to altend, act and vote for and on the Ordinary
Affecled Creditor’s behalf and such right may be exercised by inserting in the
space provided the name of the person to be appointed. An individual Ordinary
Affected Creditor wishing to attend and vote in person at the Meeting of Affected
Creditors of Sino-Forest Corporation should insert the Ordinary Affected
Creditor's own name in the space provided. If no name has been inserted in the
space provided, the Ordinary Affected Creditor will be deemed to have
appointed [insert represcntative of Monitor] (or his/her designee) as the

Ordinary Affected Creditor's proxyholder.

2. If |insert representative of Monitor| (or his/her designee) is appointed or
deemed to be appointed as proxyholder and the Ordinary Affected Creditor
fails to indicate on this Proxy a vote for or against the approval of the Plan,

this Proxy will be voted FOR approval of the Plan,

3. If this Proxy is not dated in the space provided, it will be deemed to bear the date

on which it is received by the Monitor.

4, This Proxy must be signed by the Ordinary Affected Creditor or by the Ordinary
Affected Creditor’s attorney duly authorized in writing or, if the Ordinary
Affected Creditor is a corporation, by a duly authorized officer or attomey of the

corporation specifying the title of such officer or attorney.

5. Valid proxies bearing or deemed to bear a later date will revoke this Proxy. I[f
more than one valid proxy for the same Ordinary Aftected Creditor and bearing or
deemed 1o bear the same date are received with conflicting instructions, such

proxies will be treated as disputed proxies and will not be counted.

6. This Proxy must be received by the Monitor by no later than 5:00 p.m. (Toronto
time) on the third Business Day before the Meeting or any adjournment thereof, at

the address set out below:
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FTI Consulting Canada Inc., the 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
Email; sfe@fticonsulting.com
Fax: (416) 649-8101

\6103439
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CITATION: Sino-Forest Corporation (Re), 2012 ONSC 5011
COURT FILE NO.: CV-12-9667-00CL
DATE: 20120831

SUPERIOR COURT OF JUSTICE ~ ONTARIO
(COMMERCIAL LIST)

RE: 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 OR
ARRANGEMENT OF SINO-FOREST CORPORATION, Applicant

BEFORE: MORAWETZ J.
COUNSEL: Jennifer Stam, for the Monitor
HEARD: AUGUST 31, 2012

ENDORSEMENT

(1] The parties have reached agreement that the requested relief should focus on the issues
relating to Plan Filing and a Meeting Order. This will result in a modified order from that
originally contemplated.

[2] The Meeting Order is being made on the basis that there has been no determination of (a)
the test for approval of the Plan, including (i) the jurisdiction to approve the Plan in its current
form; (ii) whether the Plan complies with the CCAA; and (iii) whether any aspect or term of the
Plan is fair and reasonable, (b) the validity or quantum of any claims; and (c) the classification of
creditors for voting purposes.

(3]  Further, nothing in the Order should be interpreted as preventing or restricting or
otherwise limiting the ability of any party to oppose a motion for sanction of the Plan.

(4] Monitor’s counsel to attend on Tuesday, September 4, 2012 with a form of Order for my
review.,

Date: August 31,2012



THIS IS EXHIBIT "V" TO
THE AFFIDAVIT OF W. JUDSON MARTIN
SWORN NOVEMBER , 2012

A Commissioner, etc.



Court File No. CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR, ) MONDAY, THE 29" DAY

)
JUSTICE MORAWETZ ) OF OCTOBER, 2012

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 OR
ARRANGEMENT OF SINO-FOREST CORPORATION

ORDER
(Revised Notebolder Noticing Process)

THIS MOTION, made by FTT Consulting Canada Inc. in its capacity as monitor (the
“Monitor’”) in the Companies’ Creditors Arrangement Act proceedings of Sino-Forest
Corporation (the “Applicant”) for an order approving, nurnc pro tunc, the Revised Noteholder
Noticing Process and amended Forms (as both terms are defined in Monitor’s Eleventh Report
dated October 24, 2012, the “Eleventh Report™) , was heard this day at 330 Unijversily Avenue,

Toronto, Ontario.

ON READING the Monitor's Notice of Motion and the Eleventh Report, and on hearing
the submissions of counsel for the Monitor, no one appearing for the other parties served with
the Motion Record, although duly served as appears from the affidavil of service of Jason
McMurtrie sworn October 24, 2012, filed;

SERVICE

t. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated such that this Motion is properly returnable today and

service upon any interested party other than those parties served is hereby dispensed with.
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2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
have the meaning given 1o them in the Plan Filing and Meeting Order of this Court granted on
August 31, 2012 (the “Meeting Order”).

THE REVISED NOTEHOLDER NOTICING PROCESS

3. THIS COURT ORDERS the Revised Noteholder Noticing Process as defined and

described in the Eleventh Report be and is hereby approved, nunc pro tunc.

4, THIS COURT ORDERS that the amended Forms substantially in the forms attached as
Appendices C, D, E and F to the Eleventh Report be and are hereby approved.

NOTICE, SERVICE AND DELIVERY

5. THIS COURT ORDERS that the Monitor’s fulfillment of the notice, delivery and
Websile posting requirements set out in the Meeting Order and this Order shall constitute good
and sufficient notice, service and delivery thereof on all Persons who may be entitled 1o receive
notice, service or delivery thereof or who may wish to be present or vote (in person or by proxy)
at the Meeting, and that no other form of notice, service or delivery need be given or made on

such Persons and no other document or material need be served on such Persons.
MISCELLANEOUS

6. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of their powers and duties hereunder,

ENJ “{*57 /
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THIS IS EXHIBIT "W" TO
THE AFFIDAVIT OF W, JUDSON MARTIN
SWORN NOVEMBER , 2012

A Commissioner, etc.



ber )
@ Ontarlo Commisslon des P.0. Box 55, 19" Floor  CP 65, 199 étage

Securities valeurs moblliéres 20 Queen Street West 20, rue quesn ousst
ontarle Commisston de 'Ontarlo Toronto ON M&H 388 Toronto ON M&H 388

IN THE MATTER OF THE SECURITIES ACT,
R.S.0. 1990, c. 8.5, AS AMENDED

IN THE MATTER OF
SINO-FOREST CORPORATION, ALLEN CHAN, ALBERT IP, ALFRED C.T. HUNG,
‘GEORGE HO AND SIMON YEUNG

ORDER
(Section 144)

WHEREAS the securities of Sino-Forest Corporation (the “Issuer”) currently are subject to a
temporary cease frade order made by the Commission, pursuant to paragraph 2 of subsection
127(1) of the Securities Act, R.8,0. 1990, ¢. 8.5, as amended (the “Act”) on August 26, 2011,

and extended until October 15, 2012, pursnant to subsections 127(7) and (8) of the Aot that
trading in securities of the Issuer cease (the “Temporary Order”);

~ AND WHEREAS the Issuer has made an applioation pursuant to section 144 of the Act for an
order varying the Temporary Order to allow the distribution of the certain mesting materials to
all potential creditors, including beneficial owners of the Issuer's 5% Convertible Senior Notes
Due 2013, 10.25% Guaranteed Senjor Notes Due 2014, 4.25% Convertible Senior Notes Due
2016 and 6.25% Guaranteed Senior Notes Due 2017 (the "Noteholders");

AND UPON the Issuer having represented to the Commission as follows:

1. The Issuer is a federally incorporated corporation having its head office in the Province
of Ontario and, up vntil Augwnst 26, 2011, the Issuer had its shares listed for tradlng on the
Toronto Stock Exchange. The Issuer is a reporting issuer under the Act,

2. On March 30, 2012, the Issuer applied for and obtained an initial order under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢, C-36 (the “CCAA”) from the Supetior
Court of Justice (Ontario) (the “CCAA Proceedings”).

-3, On August 31, 2012, the Superior Court of Justice (Ontario) granted an order in the
CCAA. Proceedings (the “Meeting Order”) relating to the calling of a meeting of the Issuer's
creditors (the “Meeting”) to consider a Plan of Arrangement and Compromise under the CCAA
and the Canada Business Corporations 4ct (the “Plan”),

4, The Issuer and the court-appointed monitor in the CCAA Proceedings intend to distribute
various meeting materials as contemplated by the Meeting Order, which materials include a
Notice of Meeting and Information Circular, along with proxy materials and any amendments
and supplements thereto (collectively, the “CCAA Materials”) to all potential creditors,
including Noteholders of the Issuer.

5. The distribution of the CCAA. Materials could be considered an act in furtherance of a
frade of the securities of the Issuer.



2
6. It is a condition of implementation of the Plan that the Issuer obtain an order varying the
Temporary Order to permit certain transactions contemplated by the Plan which may constitute
trades, which order the Issuer intends to seek at a future date (prior to the Meeting).
AND UPON the Commission being satisfied that it would not be prejudicial to the public
interest;
IT IS ORDERED, pursuant to section 144 of the Act, that the Temporary Order be and is
hereby varied solely to permit the distribution of the CCAA Materials to all potential creditors,
including Noteholders of the Issuer,

DATED at Toronto, Ontario this 18" day of September, 2012.




THIS IS EXHIBIT "X" TO
THE AFFIDAVIT OF W. JUDSON MARTIN
SWORN NOVEMBER , 2012

A Commissioner, etc.



; E @ i ; Ontario Commission des P.O. Box 56, 19" Floor  CP 58, 19e étage
V

Securitles valeurs mobiliéres 20 Queen Street West 20, rue queen ouest
Commission  de 'Ontario Toronto ON M&H 3588 Toronto ON M&H 388

Ontarlo

IN THE MATTER OF THE SECURITIES ACT,
R.S.0, 1990, CHAPTER 8.5, AS AMENDED

AND

IN THE MATTER OF
SINO-FOREST CORPORATION, ALLEN CHAN, ALBERT IP, ALFRED C,T, HUNG, -
GEORGE HO AND SIMON YEUNG

ORDER
(Section 144)

WHEREAS the securities of Sino-Forest Corporation (the Issuer) currently are subject to a
temporaty cease trade order made by the Ontario Securities Commission (the Commission),
pursuant to paragraph 2 of subsection 127(1) of the Securitles Act, R.S.0, 1990, c. S.5, as
amended (the Act) on August 26, 2011, and extended until October 29, 2012 pursuant to
subsections 127(7) and (8) of the Act that trading in securities of the Issuer cease (the
Temporary Order);

AND WHEREAS the Issuer has made an application pursuant to section 144 of the Act for an
order varying the Temporary Order to allow certain trades and acts in furtherance of trades in
respect of a propoesed plan of compromise and reorganization pursuant to the Companies’
Creditors Arrangement Act (Canada) (the CCAA) involving the Issuer (the Application);

AND WHEREAS the Application in¢ludes written representations of the Issuer and the Issuer
has provided supplementary materials and oral submissions at a hearing before the Commission
on Qctober 26, 2012;

AND UPON the Issuer having represented, among other things, to the Commission as follows:
The Issuer
I, The Issuer is a corporation existing under the Canada Business Corporations Act (the
CBCA) having its registered and principal Canadian office in the Province of Ontario

and its principal executive office in Hong Kong,

2. The Issuer is a reporting issuer in default under the Act and the securities legislation of
each of the other Provinces of Canada.

3. The authorized capital of the Issuer consists of an unlimited number of common shares
(the Common Shares) and an unlimited number of preference shares issuable in series
(the Preferred Shares).



As at the date hereof, there are 246,095,926 issued and outstanding Common Shares,
outstanding stock options to purchase 3,042,118 Common Shares (the Options) and no
issued or outstanding Preferred Shares.

As at the date hereof, the Issuer has the following notes outstanding:

(a) 6.25% guaranteed senior notes due 2017 in the principal amount of U,S, $600
million (the 2017 Notes);

(b)  4.25% convertible senior notes due 2016 in the principal amount of U.,S, $460
million (the 2016 Notes);

(¢) 10.25% guaranteed senior notes due 2014 in the principal amount of U.S.
$399,517,000 (the 2014 Notes); and

(d) 5.00% convertible senior notes due 2013 in the aggregate principal amount of
U.S. $345 million (the 2013 Notes and together with the 2017 Notes, the 2016
Notes and the 2014 Notes, the Notes, Holders of the Notes are referred to herein
as Noteholders),

The Tssuer has no securities issued and outstanding other than the Common Shares, the
Options and the Notes,

The Common Shares were previously listed and posted for trading on the Toronto Stock
Exchange (the TSX). The TSX delisted the Common Shares on May 9, 2012,

The Notes are not and have never been listed on any exchange in Canada. All of the
Notes were initially sold by way of private placement,

As at the date hereof, no securities of the Issuer are traded in Canada on a "marketplace"
as defined in National Instrument 21-101 Marketplace Operation (NI 21-101),

Temporary Cease Trade Order

10. On August 26, 2011, the Commission made the Temporary Order, effective for a 15-day

11,

period, that the trading in the securities of the Issuer cease,

The Temporary Order was extended on September 8, 2011, January 23, 2012, April 13,
2012, July 12, 2012, October 10, 2012 and most recently on October 26, 2012, at which
time the Temporary Order was extended to January 21, 2013,

CCAA Proceedings

12, On March 30, 2012, the Issuer and members of an ad hoc committee of Noteholders (the

Initial Consenting Noteholders) entered into a restructuring support agreement (the
Support Agreement), which provided for, among other things, the material terms of the
restructuring of the Issuer contemplated by the Plan,



13,

14,

On March 30, 2012, the Issuer also applied for and obtained an initial order under the
CCAA from the Superior Court of Justice (Ontario) (the CCAA Court) granting a
CCAA stay of proceedings against the Issuer and certain of its subsidiaries (the CCAA
Proceedings) and appointing FTI Consulting Canada In¢, as the monitor in the CCAA
Proceedings (the Monitor), The Monitor is an officer of the court, and its role is to
oversee the business of the Issuer and be an impartial observer of the restructuring of the
Issuer's business pursuant to the CCAA Proceedings,

The CCAA stay of proceedings against the Issuer and certain of its subsidiaries was
subsequently extended several times, most recently on October 9, 2012 at which time the
stay of proceedings was extended to December 3, 2012,

CCAA Meeting

13.

17,

18,

On August 31, 2012, the CCAA Court granted an order in the CCAA Proceedings (the
Meeting Order) relating to the calling of a meeting of the Issuer's creditors (the
Meeting) to consider a Plan of Compromise and Reorganization under the CCAA and the
CBCA (as amended, supplemented or restated from time to time, the Plan),

On September 18, 2012, the Commission granted an order pursuant to subsection 144(1)
of the Act varying the Temporary Order to the extent necessary to allow the Issuer to
distribute the CCAA Materials (as defined below) to all potential creditors, including
holders of the Issuer's Notes.

On or about October 24, 2012, the Issuer and the Monitor mailed various meeting
materials to the creditors of the Issuer as contemplated by the Meeting Order, which
materials include a Notice of Meeting and Information Statement along with proxy
materials and any amendments and supplements thereto (collectively, the CCAA
Materials).

The Issuer intends to hold the Meeting on November 29, 2012,

The CCAA Plan

19,

The Plan contemplates, among other things, that;

(a) a new company (Newco) will be incorporated under the laws of the Cayman
Islands or another jurisdiction acceptable to the Issuer and the Initial Consenting
Noteholders, Upon the implementation of the Plan, the Issuer will transfer
substantially all of its assets to Newco, including all of the Issuer's direct and
indirect interests in all of the Issuet's subsidiaries;

(b)  shares of Newco (Newco Shares) and notes of Newco (Newco Notes) will be
distributed to certain creditors of the Issuer, being primarily the Noteholders, as
consideration for the compromise of the obligations owed to them by the Issuer
and its subsidiaries, Accordingly, the Noteholders of the Issuer will hold a very



20.

substantial majority of the Newco Shares and Newco Notes on the Plan
Implementation Date (as defined below);

(¢)  oertain litigation ¢laims of the Issuer against third parties will be transferred to a
litigation trust established to pursue such claims for the benefit of creditors of the
Issuer, including the Noteholders; and

(d)  on the date that is 31 days after the Plan Implementation Date (or such other date
as may be agreed to by the Issuer, the Monitor and the Initial Consenting
Noteholders) all of the outstanding Common Shares of the Issuer will be
cancelled, Following such date, the Issuer will have no outstanding securities
other than one Class A Share to be held by a litigation trustee or such other person
as may be.agreed to by the Monitor and the Initial Consenting Noteholders. -

The Plan also provides that, at any time prior to the implementation of the Plan, the Issuer
may, with the consent of the Initial Consenting Noteholders, complete a sale of all or
substantially all of the assets of the Issuer on terms that are acceptable to the Initial
Consenting Noteholders (an Alternative Sale Transaction), provided that any such
Alternative Sale Transaction has been approved by the CCAA Court pursuant to section
36 of the CCAA on notice to the service list,

The Issuer and Newco Following the Plan Implementation Date

21,

22,

As a result of the transactions described in paragraph 19 above, under the definition of
"reporting issuer" in the securities legislation of certain of the Provinces of Canada,
Newco would become a reporting issuer by operation of law and would be subject to the
continuous disclosure requirements under the securities legislation” of certain of the
Provinces of Canada. The Issuer has applied to the securities regulator or regulatory
authority in each of the Provinces of Canada for an order that the Issuer will not be a
reporting issuer in each such jurisdiction immediately prior to the effective time on the
Plan Implementation Date. As a result, assuming this order is granted, Newco would not
become a reporting issuer by operation of law upon the implementation of the Plan, and
would not be subject to the continuous disclosure requirements under the securities
legislation of certain of the Provinces of Canada, It is a condition precedent to
implementation of the Plan that Newco is not a reporting issuer (or equivalent) in any
province of Canada or any other jurisdiction,

Following the Plan Implementation Date, Newco will have no offices or assets in
Canada, few (if any) Canadian directors, officers or employees and an underlying
business that will be conducted entirely outside of Canada. In addition, a very substantial
majority of Newco's securities will be held by non-Canadians on implementation of the
Plan, Given that the Newco Shares and Newco Notes will not be traded on a marketplace
as defined in NI 21-101 upon implementation of the Plan, the Issuer believes that the
likelthood of any securities of Newco flowing back into Canada following
implementation of the Plan to be low given the lack of any substantive connection to
Canada,



23,

24,

235,

26,

Until such time as the claims of certain creditors with unresolved claims are disallowed
or determined to be proven claims pursuant to the CCAA process (which will be after the
Plan Implementation Date in many cases), it is not possible to determine all of the
securityholders of Newco and their respective percentage holdings of Newco Shares and
Newco Notes, Based on searches of beneficial holders of the Notes obtained by the
Issuer and assuming no current Unresolved Claims (as defined in the Plan) become
Proven Claims (as defined in the Plan) prior to the Plan Implementation Date, on the Plan
Implementation Date, to the Issuer's knowledge, Newco will have only approximately 75
resident Canadian securityholders holding less than approximately 2% of the Newco
Shares and Newco Notes on the Plan Implementation Date,

Immediately following the implementation of the Plan, no securities of Newco will be
traded on a marketplace as defined in NI 21-101, The Issuer has been advised by counsel
to the Initial Consenting Noteholders that Newco does not currently intend to seek
financing by way of a public offering of its securities in Canada or elsewhere,

Following implementation of the Plan, the Issuer will have no outstanding securities
other than one Class A Share to be held by the litigation trustee or such other person as
may be agreed to by the Monitor and the Initial Consenting Noteholders,

Following the implementation of the Plan, no securities of the Issver will be traded on a
marketplace as defined in NI 21-101, The Issuer does not intend to seek financing by way
of a public offering of its securities in Canada or elsewhere,

Implementation of the Plan

27,

28,

29.

The approval and implementation of the Plan involves the following steps:

(a) obtaining approval of the Plan by the required majorities (pursuant to the CCAA)
of creditors at the Meeting;

(b)  obtaining an order of the CCAA Court approving the Plan (the Sanction Order);
and

(¢c)  the satisfaction or waiver of all conditions precedent to the implementation of the
Plan,

In order for the Plan to be approved, a resolution to approve the Plan must be presented at
the Meeting, and it must receive an affirmative vote of a majority in number of Affected
Creditors (as defined in the Plan) with Proven Claims who are entitled to vote on the Plan
in accordance with its terms and two-thirds in value of the Proven Claims held by such
Affected Creditors, in each case who vote on the Plan at the Meeting (the Requisite
Creditor Approval).

Once the Requisite Creditor Approval is obtained, the Sanction Order has been granted
and the other conditions precedent to Plan implementation have been satisfied or walved,
the Monitor will deliver a certificate indicating that Plan implementation has occurred



(the date such certificate is delivered being the Plan Implementation Date), and the Plan
will become binding in accordance with its terms,

30. To implement the Plan, the Issuer is required to effect certain trades and engage in certain
acts in furtherance of trades in seeurities of the Issuer that are necessary for and in
connection with the Plan (collectively, the CCAA Plan Trades), including, without
limitation;

(a) the assignment, transfer and conveyance of claims by holders of Notes in respect
of or in relation to the Notes to Newco in consideration for Newco Shares and
Newco Notes;

(b)  the cancellation of the Notes;

(c) the cancellation of the outstanding Common Shares, Options and other equity
interests of the Issuer;

(d)  thecreation and issuance of a new class of shares of the Issuer; and
(e)  the creation and allocation of litigation trust interests,

31, In accordance with the CCAA, the Issuer may not proceed with any Alternative Sale
Transaction pursuant to the Plan unless the CCAA Court has approved the partioular
Alternative Sale Transaction to be completed.

32. Itis a condition of implementation of the Plan that the Issuer obtain an order varying the
Temporary Order to permit certain transactions contemplated by the Plan which may
constitute trades.

AND UPON it being the understanding of the Commission that;

(a) Newco Shares and Newco Notes will be subject to resale restrictions under
National Instrument 45-102 Resale of Securities;

(b)  no aspect of this order will have any effect on existing and/or future enforcement
proceedings that have been taken or may be taken against the Issuer or any other
parties by Staff of the Commission; and

(c) by granting this order, the Commission is not expressing any opinion or approval
as to the terms of the Plan,

AND UPON the Commission, having considered the evidence and submissions before it, being
satisfied that the granting of this Order would not be prejudicial to the public interest;

IT IS ORDERED pursuant to section 144 of the Act that the Temporary Order be and is hereby
varied solely to permit:



(a)  the holding of the Meeting (including for greater certainty acts in furtherance of trades in
the Issuer’s securities in connection with the Meeting), and

(b)  the CCAA Plan Trades and all acts in furtherance thereof (other than any CCAA Plan
Trades required to give effect to an Alternative Sale Transaction), provided that:

6)) the Issuer obtains the Requisite Creditor Approval;
(ii)  the Issuer obtains the Sanction Order;

(iii)  the Issuer has complied and is in compliance with the terms of all CCAA Court
orders, including the Meeting Order and the Sanction Order; and

(iv)  the Temporary Order shall otherwise remain in effect, unamended except as
expressly provided in this order,

DATED at Toronto this 26" day of October, 2012,

“Mary G. Condon”

Mary G, Condon

“James E, A, Turner” “Sinan O, Akdeniz”

James E, A, Turner Sinan O, Akdeniz
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ONTARTO
7! SUPERIOR COURT OF JUSTICE
P W COMMERCIAL LIST
Ty
ypyREBHONOUR ABLE MR, ) FRIDAY, THE 30%
TUSTICE MORAWETZ % DAY OF MARCH, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8,C, 1985, ¢, C~36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT QF SINO-FOREST CORPORATION

INITIAL ORDER

THIS APPLICATION, made by Sino-Forest Corporation (the “Applicant™), pursuant 1o
the Companies' Creditors Arrangement det, R.3.C, 1985, ¢, C-36, as amended (the “CCAA™)
was heard thig day at 330 University Avenue, Toronto, Ontarlo,

ON READING the affidayit of W, Judson Martin sworn Mareh 30, 2012 -and the Bxhibits
thereto (the “Martin Affidavil’™) and the Pre-Filing Report of the Proposed Mondttor, FTI
Consulting Canada Ine. (“FTT") (the “Monitor's Pre-Filing Report™), and on belng advised that
there are no secured creditors who are likely to be affected by the charges oreated herein, and on
hearing the submissions of counsel for the Applicant, the Applicant's directors, FTT, the ad hoe
commities of holders of notes Issued by the Applicant (the “Ad Hoo Noteholders”), and no one
olge appearing for any other party, and on reading the consent of FTT fo act as the Monifor,



SERVICE

1, THIS COURT ORDERS that the time for service of the Notice of Application, the
Application Record and the Monitor's Pre-Filing Report is hereby abridged and validated so that
this Application s propetly returnable today and hereby dispenses with further service thereof,

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applioant is a compeny to which
the CCAA applies,

PLANOT ARRANGEMENT

3. THIS COURT ORDIRS that the Applicant shall have the authorlty to file and may,
subject to further erder of this Court, file with this Court a plan of compromise or arvangement
(herelnafter reforred to ag the “Plan”),

4, THIS COURT ORDERS thet the Applicant shall be entitled to seek any ancillary or other
rellef from this Court in respect of any of lis subsidiaries {n connectlon with the Plan or
othetwise n respect of these proceedings,

POSSESSION OF PROPERTY AND OPERATIONS

5 THIS COURT ORDERS that the Applicant shall remain in possession and oontrol of its
curront and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property™), Subject to Rurther Order of this
Coutt, the Applicant shall contlnue to carry on business in a manner consistent with the
preservation of its business (the “Business™) and Property. The Applicant shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
gccountants, counsel and such other petsons (collectively “Assistants”) outrently retained or
employed by 1t, with liberty to retain such further Assistants as it deems reasonably necessary or
desirable in the ordinary coutse of business ot for the cartying out of the ferms of this Order,

6, THIS COURT ORDERS that the Applicent shall be entltled but not required to pay the
following expenses, whether incurred prior to or after this Qrder



(8

(b)

{¢)

(d)

7,

all outstanding and foture wages, salarles, employee and penglon benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incuired in
the ordinary course of business and congistent with existing compensation policies
and arrangements;

the fees and disbursements of any Assistants retained or employed by the Applicant
In regpect of theseproceedings, at thelr standard rates and charges;

the fees and disbursements of the directors and counsel to the directors, at their
standard rates and charges; and

such other amounts as are set out in the March 29 Forecast (as defined In the
Monitor's Pre-Filing Report and attached as Exhibit "DD" to the Martin Affidavit),

THIS COURT ORDERS that, except as otherwlse provided to the contrary herein, the

Applicant shall be entitled but not required to pay all reasonable expenses Inourred by the
Applicant in catrying on the Business in the ordinary course after this Oxder, and in carrying out
the provislons of this Order, which expenses shall include, without Umitation:

(®)

(b)

‘8'

all exponses and capital exponditurey reasonably necessary for the preservation of the
Property or the Business inoluding, without limitation, payments on account of

insurance (Including directors and officers Insurance), meintenance and seoutity
services; and

payment for goods or servioes actually suppled to the Applicant following the date of
this Order,

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, ot pay:

(8)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province ‘thereof or any other taxatlon authorlty which are required to be
deducted from employees’ wages, inoluding, without limitation, amounis in respect of

(1) employment insurance, (11) Canada Pension Plan, (i) Quebeo Pension Plan, and
(1v) income faxes;



(b)  all goods and services or other applicable sales taxes (oollectively, “Sales Taxes™
required to be remitted by the Applicant in conneciion with the sale of goods and
services by the Applicant, but only where such Sales Taxes are acerved or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
fo the date of this Order but not requited fo be remitted until on or after the date of
this Order; and

(¢)  any amount payable to the Crown in right of Canada or of any Province thereof or
any politlcal subdivislon thereof or any other taxation authority in respect of
muniolpal realty, municipal business or other taxes, assessments or levies of any
nature or kind which ate entitled at law o be pald in priorlty to claims of secured
creditors and which are attributable o or in respect of the carrying on of the Business
by the Applicant,

9, THIS COURT QRDERS that until a real property lease is disclalmed or regliated In
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as
rent under real property leases (Including, for greater oerfalnty, common area maintenance -
charges, utllities and realty taxes and any other amounts payable {o the landlord under the lease)
ot as otherwise may be negotlated between the Applicant and the landlord from time to fime
(“Rent™), for the perlod commenoing from and inoluding the date of this Order, twice-monthly in
oqual payments on the flrst and fifteenth day of each month, in advance (but not in arrears), On
the date of the first of such payments, any Ront relating to the perlod commencing from and
{neluding the date of this Order shall also be pald,

10, THIS COURT ORDERS that, exoept as specifically permitted heroin, the Applicant is
heteby dlrected, untll further Order of this Court: (a) to make no payments of prinocipal, interest
thereon or otherwise on account of amounts owlng by the Applicant fo any of its creditors as of
this date; (b) to grant no seourity interests, trust, lens, charges or encumbrances upon o 1n
respeoct-of any of itg Property; and (¢) to not grant credit or inour labilitles except in the ordinary
course of the Business,



RESTRUCTURING

11, THIS COURT ORDERS that the Applicant shall, subject to such requirements as aro
impoged by the CCAA and suoh covenants as may be contained in the Support Agreement (as
defined below), have the right to:

(8)  permanently or temporarlly cease, downsize or shut down any of iis business or
operations, and to dispose of redundant or non-material assets not exceeding
U8$500,000 in any one transaction ot 8$1,000,000 In the aggrogate;

()  terminate the employment of such of its employees or temporarily lay off such of its
employees as 1t deems appropriate; and

(0)  pursueall avenues of refinancing of its Business or Property, In whole or part, subject
to prior-approval of this Court belng obtalned before any matorlal refinancing

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the
Business,

12,  THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notloe of the Applicant's intentlon to remove any fixtures from any leased premises at least
soven (7) days prior to the date of the intended removal, The relevant landlord shall be entitled
to have 8 1‘ep1'esenta£1ve present 1n the leased premises to observe such removal and, if the
landlord disputes the Applicant's entitlement to remove any such fixture under the provisions of
the leage, suoh flxture shall remaln on the premises and shall be dealt with as agreed betwoen any
applicable secured oreditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days notics to such landlord and any such
seouted creditors, If the Applicant disclaims or resillates the lease governing such leased
premises in accordance with Sectlon 32 of the CCAA, it shall not be required to pay Rent under
such lease pending resolution of any such dispute (other than Rent payable for the notlee period
provided for in Section 32(5) of the CCAA), and the disclalmer or resiliation of the lease shall be
without prejudice to the Applicant's claim to the fixtures in dispute,

13, THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered pursvant
to Sectlon 32 of the CCAA, then (a) durlng the notice perlod prior to the effoctive time of the



diselaimer or resiliation, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on giving the Applicant and the Monitor 24 hours® prior
written nofioe, and (b) at the effective time of the disclaimer or resiliation, the relovant landlord
shall be entltled to take possession of any such leased premises without walver of or prejudice to
any colaims or rights sueh landlord may have against the Applicant in respect of such lease or
leased premises and such landlord shall be entitled to notify the Applicant of the basls on which
1t 18 taking possession and to galn possession of and re-lease such leased premises to any third
party or parties on such terms ag suoh landlord considers advisable, provided that nothing herein
shall relieve such landlord of its obligation fo mitigate any damages clalmed in connectlon
therewith, '

RESTRUCTURING SUPPORT AGREEMENT

14, THIS COURT ORDERS that the-Applicant and the Monitor are authorlzed and directed
to engage in the following procedures to notify notcholders of the restructuring support
agresment dated as of March 30, 2012 (the "Support Agreement") between, among others, the
Applicant and certain noteholders (the "Iniilal Conseniing Notsholders"), appended as Exhibit
"B" to the Martin Affidavit, to enabile any additlonal noteholders to executs & Joinder Agresment
in the form attached as Schedule "C" to the Support Agreement and to become bound thereby as
Consenting Noteholders (as defined in the Suppoit Agreement):

(8)  the Monitor shall without delay post a copy of the Support Agreement on its website
at hitpi/ofonnada. filoonsulting.com/sfo (the "Monitor's Website'); and

(b)  the notlce to be published by the Monitor pursuant to paragraph 51 -of this Order ghall
include a statement in form and substance acceptable fo the Applicant, the Monitor
and counsel to the Ad Hoo Noteholders, each acting reasonably, notifylng noteholders
of the Support Agreement and of fhe deadline of §:00 p.m, (Toronto time) on May 135,
2012 (the "Consent Date™) by which any noteholder (other than an Initlal Consenting
Noteholder) who wishes to become entitled to the Rarly Consent Consideration
pursuant to the Support Agreement (If suoh Harly Consent Consideration becomes
payable pursuant to the terms thersof) must execute and return the Joinder Agreement
to the Applicant, and shall direct noteholders to the Monltor's Webslte where a eoﬁy
of the Support Agresment (Including the Jolnder Agreement) can be obtalned.



15, THIS COURT ORDERS that any noteholder (other than an Initlal Consenting
Noteholder) who wishes to become a Consenting Noteholder and become entitled fo the Rarly
Consent Conslderatlon (If such Early Consent Consideration becomes payable pursuant to the
terms thereof, and subject to such notoholder demonstrating its holdlngs fo the Monifor in
accordance with the Support Agreement) must exeoute a Jolnder Agreement and return it to the
Applicant and the Noteholder Advisors (as defined below) in accordanoce with the instiuctions set
out in the Support Agreement such that it is recelved by the Applicant and the Noteholder
Advisors prior to the Congent Deadline and, upon so doing, such noteholder shall become &
Congenting Noteholder and shall be bound by the terms of the Support Agreement,

16, THIS COURT ORDERS that as soon as practicable after the Consent Deadline, the
Applicant shall provide to the Monlitor coples of all executed Joinder Agreements recelved from
noteholders prior to the Consent Deadline,

NO PROCEEDINGS AGAINST THE APPLICANT OR THIL PROPERTY

17, THIS COURT ORDERS that until and inoluding Apil 29, 2012, or such later dato as this
Coutt may order (the “Stay Perlod”), no proceeding or -enforcement process In any court or
tribunal (each, a “Proceeding”) shall be commenced or continued agalnst or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, except with the wiitten
consent of the Applicant and the Monifor, or with leave of this Court, and any and all
Proceedings currently under way against or in respeoct of the Applicant ot affecting the Business
ot the Property are hereby stayed and suspended pending further Order of this Court,

18,  THIS COURT ORDERS thatuntil and inoluding the Stay Petled, no Prooeeding shall be
commenced or continued by any noteholder, indenture trustee or security fiustes (each i respeot
of the notes issued by the Applicant, collectively, the "Noteholders") against or in respect of any
of the Apploant's subsidiartes Hsted on Schedule "A" (each a "Subsidiary Guarantor", and
colleoitvely, the "Subsidiary Guarantors"), except with the wrltten congent of the Applicant and
the Monitor, or with leave of this Court, and any and all Procsedings eutrently under way by a
Noteholder agalnst or in respect of any Subsidlary Guarantors are hereby stayed .and suspended
pending further Order of this Count,



NO EXERCISE OF RIGHTS OR REMEDIES

19, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, fiim, corporation, governmental body or agency, or any other entitles (all of the
foregoing, collectively being *Persons” and each belng a “Person”) agalnst or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, ate hereby stayed and
suspended and shall not be commenoced, proceeded with -or continued, except with the written
consent of the Applicant and the Monitor, or leave of this Court, provided that nothing in this
Order shall () empower the Appllcant fo carry on any business which the Applicant is not
lawfully entitled to carry on, () affect such investigations, actlons, suits or proceedings by a
regulatory body as are permitted by Section 11,1 of the CCAA, (il) prevent the fillng of any
registration to preserve or petfoct a security interest, (Iv) prevent the registration of a clalin for
lfen, or (v) provent the exeroise of amy termination rights of the Consenting Neteholders under
the Support Agreement, |

20,  THIS CQURT ORDERS that durlng the Stay Perod, all rights and remedies of the
Noteholders againgt or in respeet of the Subsidiary Guarantors are hereby stayed and suspended
and shall not be commenced, prooeeded with or continued, exoept with the written consent of the
Applicant and the Monitor, or leave of this Coutt, provided that nothing in this Order shall (1)
empower any Substdiary Guarantor to carry on any business which such Subsidiary Guarantor is
not lawfully entitled to carry on, (it) affect such investigations, actions, suits or proceedings by a
regulatory body as are permitted by Seofion 11,1 of the CCAA, (1) prevent the filing of any °
registration to preserve or perfect a security interest, or (Iv) prevent the 1'egistrat1011 of a-claim for
lien,

NO INTERFERENCE WITH RIGHTS

21, THIS COURT-ORDERS fhat during the Stay Period, no Person shall disoontinue, fall to
honout, alter, interfore with, repudiate, terminate or oease to perform any Hght, renewal right,
confract, agreement, loonce or permit in favour of or held by the Applicant, except with the
wiitten consent of the Applicant and the Monitor, or leave of this Court,



CONTINUATION OF SERVICES

22, THIS COURT ORDERS that durlng the Stay Perlod, all Petsons having oral or written
agreements with the Applicant. or statutory or regulatory mandates for the supply of goods and/or
services, inoluding without limitatlon all computer software, communication and other data
services, cenfralized banking services, payroll services, Insurance, transporiation services, utility
or-other services to the Business or the Applicant, are hereby restrained until further Order of fhis
Court from discontinuing, aliering, interfering with or terminating the supply of such goods or
seryices g may bo required by the Applicant or exerclsing any other remedy provided under
such agreement or arrangements, and that the Applicant shall be entitled fo the contlnued use of
its curtent premises, felephone numbers, facsimile numbers, Internet addresses and domaln
names, provided in each oase that the normal prices or charges for all such goods or services
recolved after the date of this Order are paid by the Applieant In accordance with normal
payment practioes of the Applicant ot such other practices as may be agreed upon by the suppller
or service provider and each of the Applicant and the Monitor, or as may be ordered by this
Coutt,

NON-DEROGATION OF RIGHTS

23, THIS COURT ORDERS {hat, netwithstanding anything ¢lse in this Order, no Person
shall be prohiblied from requiring immediate payment for goods, setvices, use of lease ot
lHoensed property -or other valuable consideration provided on or after the date of this Qrder, nor
shall any Person be under any obligation on or after the date of this Order to adyance or re-
advanee any monies or otherwise extend any oredit to the Applicant, Nothing in fhis Order shall
detogate from the rights conferted and obligations lmposed by the CCAA.,

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24,  THIS COURT ORDERS that durng the Stay Perlod, and except as permitted by
subsectlon 11.03(2) of the CCAA, no Proceeding may be commenced or continued agalnst any
of the former, current or future ditecters or officers of the Applicant with respect to any olaim
agalnst the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant whereby the ditectors or officers are alleged under any law to be
ligble in thelr capacity as direcfors ot offieers for the payment -or performance of such



10

obligations, until a compromise or atrangement in respect of the Applicant, if one is filed, is
sanctloned by this Court or is refused by the affected creditors of the Applicant orthis Court,

DIRECTORS? AND OFFICERS' INDEMNIFICATION AND CHARGE

25,  THIS COURT ORDERS that the Applicant shall (i) indemnify its directors and officers
against obligations and labilities that they may incur as directors or officers of the Applicant
after the commencement -of the within proceedings, and (1i) make payments of amounis for
which its directors and officers may be liable ag obligations they' may incur as directors oy
officers of the Applicant after the commencement of the within proceedings, except to the extent
that, with respect fo any officer or director, the obligatlon or liability was incurred as a result of
the director’s or officer’s gross negligence or wilful miscondueot,

26, THIS COURT ORDERS thet the directors and officers of the Applicant shall be entltled
to the benefit of and are hereby granted a chatge (the “Directors’ Charge”) on the Property (other
than the Applicant's assets which are subject to the Personal Property Securlty Aot registrations
on 8chedule "B" hereto (the "Excluded Property")), which charge shall not exceed an aggregate
amount of $3,200,000, as security forthe Indemnity provided in paragraph 25 of this Order, The
Directors’ Charge shall have the priority set out in paragraphs 38 and 40 herein,

27, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (8) no ingurer shall ‘be entitled to be subrogated to or claim the benefit of
the Ditectors’ Charge, and (b) the Applicant's directors and officers shall only be entitled to the
benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’
and offfcers’ Insurance polioy, or to the extent that such coverage 1s insufficient fo pay amounts
indemnified in accordance with paragraph 25 of this Order,

APPOINTMENT OF MONITOR

28, THIS COURT ORDERS that FTI {s hereby appointed pursuant fo the CCAA ag the
Monttor, an officer of this Court, fo monitor the business and finencial affalrs of the Applicant
with the powers and obligatlons set out in the CCAA. or set forth herein and that the Applicant
and its shareholders, officers, directors, and Asslstants shall advise the Monitor of all material
steps taken by the Applicant pursuant to this Order, and shall co-opergte fully with the Monitor
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in the exercise of its powers and discharge of Its obligations and provide the Monttor with the

assistance that is necessary to enable the Monltor to adequately oarry out the Monitor's functions,

29,

THIS COURT ORDERS that the Monitor, in additlon to its preseribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(8)
(b)

©)

()
(©)

(8

(h)

monitor the Appllcant's receipts and disbursements;

report 1o this Court at such times and Intervals as the Monitor may deem appropriate
with respeet to matters relating to the Property, the Business, and suoh other matters
as may be relevant 1o the proceedings herein,

advise the Applicant In its preparatlon of the Applicant's cash flow statements, as
required from time to time;

advlse the Applicant in its development of the Plan and any amendments to the Plang

assist the Appllcant, fo the extent required by the Applicant, with the holding and
administering of oreditors’ or shareholders’ meetings for voting on the Plan, as
applicable;

have full and complete access to the Property, including the premises, boeks, records,
data, including data in electronde form, and other financlal documents of the
Applicant to the extent that 1s necessary o adequately assess the Applicant's business
and finanoial affales or to perform its dutles arising under this Order,

be at [iberty to engage ihdependent legal coungel or such other persons as the Monitor
deems necessary or advisable respecting the exerolse of its powers and performance
of itg obligations under this Order;

catry out and fulfill its obligations under the Support Agreement in accordance with
its terms; and

perform such other dutles as are required by this Order or by this Court from time to
time,
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30,  THIS COURT ORDERS that without limiting paragraph 29 above, in catrying ouf its
rights and obligations in conneotion with fhis Order, the Monitor shall be entitled to take such
reasonable steps and use such setvices ag it deems necessary in discharging its powers and
obligations, ineluding, without limitation, uillizing the serviees of FTI Consulting (Hong Kong)
Limited ("FTT HKM),

31,  THIS COURT ORDERS that the Monitor shall not take possession of the Propesty (or
any property or assets of the Applicant's subsidiaries) and shall take no part whatsoever in the
management or supervision of the management of the Business (or any business of the
Applicant's subsidiaries) and shall not, by fulfilling its obligations hereunder, be deemed fo have
taken o maintained possession or control of the Buslness or Property, or any part thereof (o1 of
any business, property or assets, orany part thereof, of any subsidiary of the Applicant),

32,  THIS COURT ORDERS that nothing hereln contalned shall require the Monitor to
occupy or to fake confrol, care, charge, possession or management (separately endfor
colleotlvely, “Possession”) of any of the Property (or any property of any subsidiary of the
Applicant) that might be environmentally contaminated, might be a pollutant ot a contaminant,
ot might cause or confribute o a spill, dlscharge, release or deposit of & substance contrary to
any federal, provineial or other law respecting the profection, conservation, enhanocement,
remedlation or rehabilitation of the envitonment or relating to the disposal of waste or other
oéntaminatio.n Including, without Umitation, the Canadian Environmental Protection Act, the
Ontarlo Environmental Protection Act, the Qutario Water Resources Act, or the Onterio
Ocoupational Health and Safety Act and rogulations thereunder (the “Environmental.
Leglslation™), provided however that nothing herein shall exempt the Moniter from any duty to
report or make diselosure Imposed by applicable Environmental Leglslation, The Monlitor shall
not, as a result of this Order or anything done in pursuance of the Monitor's duties and powers
under this Order, be deemed to be in Possession of any of the Propeity (or of any propenty of any
subsidiary of the Applicant) within the meaning of any Environmental Leglslatlon, unless if 1s
actually In possession.

33,  THIS COURT ORDERS that the Monitor shall provide any oreditor of the Applicant |
with information provided by the Applicant in response fo reasonable requests for information
made 1n writing by such creditor addressed 1o the Monitor. The Monitor shall not have any
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responsibility or lability with respect to the information disseminated by it pursuant to this
paragraph, In the case of information that the Monifor has been advised by the Applicant is
confidential, the Monitor shall not provide such information to creditors wnless otherwlse
directed by this Court or on suoh terms as the Monitor and the Applicant may egree,

34,  THIS COURT ORDERS that, in addition fo the rights and protections afforded the
Monitor under the CCAA or as an offtcer of this Court, the Monitor shall Incur no Hability or
obligatlon as a result of its appolniment or the carrying out of the provisions of this Order, save
and exeept for any gross negligence or wilful misconduct on its part, Nothing in this Order shall
derogate from the proteetions afforded the Monitor by the CCAA ox any applicable legislation,

35,  THIS COURT ORDERS that the Monitor, counsel to the Monitor, oounsel to the
Applicant, counsel to the directors, Houlihan Lokey Capital Ine. (the "Pinanctal Advisor"), FTI
HK, counsel fo the Ad Hoo Noteholders and the financlal advisor to the Ad Hoo Noteholders
(together with counsel to the Ad Hoc Noteholders, the "Noteholder Advisors") shall be paid thelr
reasonable foes and disbursements, in each case at their standard rates and charges, by the
Applicant, whether incurred prior 10 or subsequent to the date of this Order, ag part of the costs
of these proceedings, The Applicant 1s hereby authorized and directed to pay the accounts of the
Monitor, counsel for the Monttor, counsel for the Applicant, counsel to fhe directors, the
Financial Advisor, FTI HK, and the Noteholder Advisors on & weekly basis or otherwise in
accotdance with the terms of thelr engagement letters,

36, THIS COURT ORDERS that the Monitor and its legal counsel shall pass thelr accounts
firom time to thme, and for this purpose the acoounts of the Monitor and its legal counsel are
hereby referred to ajudge of the Commerolal List of the Ontarlo Superior Court of Jugtice,

37,  THIS COURT ORDERS that the Monitor, counsel fo the Monitor, the Applicant's
counsel, conngel to the directors, the Financlal Advisor, FTI HK, and the Noteholder Advisors
shall be entitled to the benefit of and are hereby granted a charge (the “Administration Charge™)
on the Property (other than the Exoluded Property), which charge shall not exceed an aggregate
amount-of $15,000,000 as seourlty for thelr professional fees and disbursements inovrred at their
regpootlve standard rates and charges In respeot of suoh services, both before and after the
making of this Oxder in respect of these proceedings, The Administration Charge shall have the
priotityset out in paragraphs 38 and 40 hereof,
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YVALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38, THIS COURT ORDERS that the prionities of the Directors’ Charge and the
Adminigtration Charge, as between them, shall be as follows

Pirst ~ Administration Charge (to the maximum amount of $15,000,000); and
Second ~ Directors’ Charge (to the maximum amount of $3,200,000),

39, THIS COURT ORDERS that the fillng, repistration or perfection of the Directors’
Charge or the Adminigtration Charge (collectively, the “Charges™) shall not be required, and that
the Charges shail be valld and enforceable for all purposes, including as against any right, title or
interest filed, reglstored, recorded or perfected subsequent to the Charges coming into existence,
notwithstanding any such failure o file, reglster, record or perfeot,

40,  THIS COURT ORDERS that each of the Chargoes shall constitute a oharge on the
Property (other than the Exoluded Property) and shall rank in priority to all other seourity
Interests, trusts, lens, charges and encumbrances, claims of seowred creditors, statutory or
otherwise (collectively, “Encumbrances™) tn favour of any Person,

41,  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by thls Court, the Applicant shell not grant any Encumbrances over any
Property that ranlk in priority to, ot par! passu with, any of the Charges, unless the Applicant also
obtalng the prior wiltten consent of the Monitor, the beneficlaries of the Directors’ Charge and
the beneficlarles of the Administration Chatge, ot firther Order of this Court.

42, THIS COURT ORDERS that the Charges shall not be rendered lnvalld or unenforceable
and the rights and remedies of the chargees entitled to the benefit of the Charges (collectively,
the “Chargees™), shall not otherwise be Hmited or impalred in any way by (a) the pendency of
these proceedings and the declaretions of insolvency made hereln; (b) any application(s) for
bankiuptoy order(s) lssued pursuant to the BIA, or any bankruptoy order made pursuant to suoh
applications; (¢) tho fillng of any assignments for the general benefit of creditors made pursvant
to the BIA; (J) the provislons of any federal or provinclal statutes; or () any negatlve covenants,
prohibiflons or other similar provislons with respeet to borrowings, incutring debt or the creation
of Encumbrances, contalned in any existing loan documents, lease, sublease, offer to lease o
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other agreement (collectively, an “Agreement™) which binds the Applicant, and notwithstanding
any provision to the contrary in any Agreement;

(a)  nelther the creation of the Charges nor the execution, delivery, perfection, regisiration
or performance of any documents in respect thereof shall create or be deemed o
constitute a breach by the Applicant of any Agreement to which if is a party;

(b)y  none of the Chargees shall have any lability to any Person whatsoever as a result of
- any breach of any Agreement caused by or tesulting from the ereation of the Charges;
and

(0)  the payments made by the AppHoant pursuant to this Order and the granting of the
‘Charges, do not and will not constitute preferences, fraudulent conveyances, transfers
at undervalue, oppresstve conduct, or other challengeable or voidable transactions
under any applicable law,

43, THIS COURT ORDERS that any Charge oreated by this Order over leases of real
property in Canada shall only be a Charge in the Applicant's interest in such real property leases,

APPR’OVAL OF FINANCIAL ADVISOR AGREEMENT

44,  THIS COURT ORDERS that the letter agreement dated as of December 22, 2012 with
respect to the Financial Advisor in the form attached as Exhibit “CC* to the Matin Affdavit (the
“Financlal Advisor Agreement”) and the retention of the Financlal Advisor under the terms
thereof, inoluding the payments fo be made to the Flnanclal Advisor thereunder, are hereby
approved,

45,  THIS COURT ORDERS that the Applicant is authorized and directed to make the
payments contemplated in the Financlal Advisor Agteement in :acoordance with the terms and
conditions thereof,
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POSTPONEMENT OF ANNUAL GENERAL MEETING

46,  THIS COURT ORDERS that the Applicant be and is hereby relleved of any obligation to
call and held an annual meeting of its shareholders until further Order of thig Court,

FOREIGN PROCEEDINGS

47, THIS COURT ORDERS that the Monitor is hereby authorized and empowered to act as
the forelgn representative in respect of the within progeedings for the purpese of having these
proceedings recognized In a jurlsdiction outside of Canada.

48,  THIS COURT ORDERS that the Monitor s hereby authorlzed, as the foreign
representative of the Applicant and of the within proceedings, to apply for forelgn recoguttion of
these proceedings, as necessary, in any jurlsdictlon outside of Canada, Including as “Porelgn
Main Procecdings” in the United States pursuant to Chapter 15 of the U.S, Bankruptey Code,

49,  THIS COURT HEREBY RBQUESTS the ald and recognition of any court, fribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Barbados, the
Britlsh Virgin Islands, Cayman Islands, Hong Kong, the People’s Republic of Ching or in any
other forelgn jurlsdiction, to give effect to this Order and to assist the Applicant, the Moniter and
thelr respective agents in carrying out the terms of thls Order, All courts, tribunals, regulatory
and administrative bodles are hereby respectfully requested to make such orders and to provide
such assistance to the Applicant and to the Monitor, ag an officer of this Court, as may be
necessaty ot desirable to give effect fo this Order, to grant representative status o the Monitor in
any foreign proceeding, or to assist the Applicant and the Monlitor and thelr respoctive agents In
carrying out the tetms of this Order,

50,  THIS COURT ORDERS that each of the Applicant and the Monltor be at Uberty and is
hereby authorzed and empowered to apply to any oourt, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for asslstance in cerrying out the
torms of this Order and any other Order issued in these proceedings,
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SERVICE AND NOTICE

51, THIS COURT ORDERS that the Monitor shall () without delay, publish in the Globe
and Mail gnd the Wall Street Joutnal a noties containing the information presoribed under the
CCAA, (i) within seven days after the date of this Order, (A) make this Order publicly available
in the manner presoribed under the CCAA, (B) send, 1n the prescribed manner, a notice to every
known oreditor who has a clalm against the Applicant of more than $1,000, and (C) prepare a lst
showing the names and addresses of those oreditors and the estimated amounts of those claims,
and make it publicly ayvailable in the presoribed manner, all in accordance with Sectlon 23(1)(a)
of the CCAA. and the regulations made thereunder,

52, THIS COURT ORDERS that each of the Applicant and the Monitor be af liberty 1o serve
this Order, any other materials and orders in these proocedings, any notlees or other
cotrespondetice, by forwarding true coples thereof by prepald ordinary madl, courler, personal
dellvery, faosimile transmission or emall to the Applicant's ereditors or other Interested parties at
thelr respective addresses as last shown on the records of the Applicant and that any such service
ot notice by courler, petsonal delivery ot electronic transmisston shall be deemed to be received
on the next business day followlng the date of forwarding thereof, or if sent by ordinary mail, on
the third business day after mailing,

53, THIS COURT ORDERS that the Applicant, the Monltor, and any party who has filed a
Notioe of Appearance may setrve any court materials dn these proceedings by e-mailing a PDF ot
othet eleotronio copy of such materials to counsels’ email addresses as recorded on the Service

List from time to time, and the Monifor may post.a copy of any or all sueh materials on the
Monitor's Website,

GIENERAL

54,  THIS COURT ORDERS that the Applicant or the Monitor may from fime fo tlme apply
to this Court Tor advice and directions in the discharge of its powers and dutles hereunder,

55,  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
ag an Interim recelver, a receiver, a recelver and manager, or a trustes In bankruptey of the
Applicant, the Business or the Property,
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56, THIS COURT ORDERS that any interosted party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notios to any other party or parties likely to be affected by the order sought or upon guch othor
notloe, If any, as this Court may order.

57, THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m, Bastern Standard/Daylight Time on the date of this Order,

,/WW *f//
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Schedule "AM

1, Sino-Panel Holdings Limited (BVI)

2, Sino-Global Holdings Ino. (BVI)

3, Siho~Wood Partners, Limited (FHK)

4, Grandeur Winway Limited (BVI)

5, Sinowin Investments Limited (BVT)

6, Sinowood Limited (Cayman Islands)

7. Sino-Forest Bio-Science Limited (BVI)
8, Sino-Forest Resources Ino. (BVI)

9, Sino-Plantation Limited (HK)

10, Swi-Wood Ine, (BYI)

11, Sino-Forest Investments Limited (BVI)
12, Sino-Wood (Guangxt) Limited (HK)

13, Sino~Wood (Jangxi) Limited (HK)

14, Sino-Wood (Guangdong) Limited (HK)
15, 8ino-Wood (Fyjlan) Limited (HK)

16, Sino-Panel (Asia) Inc, (BVI)

17, Sino-Panel (Guangxi) Limited (BVI)

18, Sino-Panel (Yunnan) Limited (BVI)

19, Sino~Panel (North East China) Limited (BVT)
20, Sino~Panel [Xiangxi] Limited (BVI)

21, Sino-Pane! [Hunan] Limited (BYT)

22, SFR. (China) Ine, (BVT)

23, Sino-Panel [Suzhou] Limited (BYI)

24, Sino-Panel (Gaoyao) Lid, (BVI)

25, Sino-Panel (Gwangzhou) Limited (BVI)
26, Sino-Panel (North Sea) Limited (BVYT)
27, Sino-Panel (Guizhou) Limited (BVI)
28, Sino-Pane! (Huaihua) Limited (BVI)
29, Sino-Panel (Qinzhow) Limited (BYT)
30, Sino-Panel (Yongzhou) Limited (BVY)
31, Sino~Panel (Fujlan) Limited (BVI)

32, Sino-Panel (Shaoyang) Limited (BVI)
33, Amplomax Worldwide Limited (BVT)
34, Ace Supreme [ntetnational Limited (BVI)
35, Bxpregs Polnt Holdings Limited (BVI)
36, Glory Billion International Limited (BVI)
37, Smart Sure Enterprises Limited (BVI)
38, Expert Bonus Investment Limited (BVT)
39, Dynamie Profit Holdings Limited (BVT)
40, Alllance Max Limited (BVT)

41, Braln Foroe Limited (BVI)

42, General Bxooel Limited (BVI)

43, Poly Market Limited (BYI)

44, Prime Kinetic Limited (BVT)

45, Trilllon Edge Limited (BVI)

46, Sino-Panel (China) Nursery Limited (BVT)
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47, Sino-Wood Trading Limited (BYI)

48, Homix Limited (BVT)

49, Sino-Panel Trading Limited (BVI)

50, Sino-Panel (Russia) Limited (BYT)

51, Sino-Global Management Consulting Ine, (BVI)
52. Value quest International Limited (BVI)

53, Well Keen Worldwide Limited (BVID

54, Harvest Wonder Worldwide Limited (BVI)

55, Cheer (Gold Worldwide Limited (BVY)

56, Regal Win Capital Limited (BVI)

57, Rich Choloe Worldwide Limited (BVI)

58, Sino-Forest International (Barbados) Corporation
59, Mandra Forestry Holdings Limited (BVT)

60, Mandra Forestry Finance Limited (BVT)

61, Mandra Forestry Anbul Limited (BVI)

62, Mandra Forestry Hubel Limlted (BVI)

63, Sino-Capital (tlobal Ino, (BYT)

64, Blite Legacy Timited (BVI)
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FAMILY 1 OF 6 ENQUIRY PAGE : L OoF 8
SEARCH ; BD : SINO-FOREST CORPORATION

00 FPILE NUMBER : 609324408 EXPIRY DATE : 27SEP 2015 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20040927 1631 1793 0430 REG TYP: P PPSA REG PERIOD: 10

02 IND DOB IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY : MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB ; IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
cITY : ' PROV; POSTAL CODE;
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 767 THIRD AVENUE, 31S8T FLOOR
CITY ¢ NEW YORK PROV: NY POSTAL CODE: 10017
CONS, MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODBEL V.I.N,
11
12

GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR PURSUANT TO
14 A PLEDGE AGREEMENT AND SHARE CHARGE,
15
16 AGENT: AIRD & BERLIS LLP #2
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE: M5J2T9

Page 1



FAMILY 1 1 OF 6 ENQUIRY PAGE 2 OF 8
SEARCH ; BD : SINO~FOREST CORPORATION

FILE NUMBER 609324408

PAGE TOT REGISTRATION NUM REG TYPH
01 CAUTION 001 OF 1 MV SCHED: 20090720 1614 1793 6085
21 REFERENCE PFILE NUMBER : 609324408
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME;
24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 REASON:; TO AMEND SECURED PARTY ADDRESS AND TO AMEND GENERAL COLLATERAL

27 /DESCR: DESCRIPTION TO DELETE THE WORDS "PURSUANT TO A PLEDGE AGREEMENT AND
28 ¢ SHARE CHARGE"

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

OCN
04/07 ADDRESS:
CI'TY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY ¢ NEW YORK PROV ; NY POSTAL CODE : 10017
CONS , MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12 .
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14
15
16 NAME ; AIRD & BERLIS LLP
17 ADDRESS : 181 BAY STREET, SUITE 1800, BOX{t 754
CITY : TORONTO PROV : ON POSTAL CODE : MBJ2T9

Page 2



FAMILY 1 0F 6
SEARCH : BD : SINO-FOREST CORPORATION

ENQUIRY PAGE :

3 OF 8

FILE NUMBER 609324408

PAGE TOT REGISTRATION NUM
01 CAUTION 001 OF 1 MV SCHED: 20090720 1616 1793 6087

21 REFERENCE FILE NUMBER : 609324408

22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS:

23 REFERENCE DEBTOR/ IND NAME:

24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 REASON:

27 /DESCR:

28 '

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRPEE;:

04/07 ADDRESS:
CITY: PROV:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :

cITY ' PROV
CONS , MV

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT

10

11

12

13

14

15

16 NAME : AIRD & BERLIS LLP

17 ADDRESS : 181 BAY STREET, SUITE 1800, BOX# 754

CITY i TORONTO PROV : ON

Page 3

1

POSTAL CODE:

POSTAL CODE

v
H

REG TYPRE

CORR

OCN:

DATE OF

POSTAL CODE

.
l

M5J2T9

PER:

NO FIXED

MATURITY OR MAT DATR



FAMILY 2 OF 6 ENQUIRY PAGE . 4 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 650314305 EXPIRY DATE : O3DEC 2013 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20081203 1055 1793 9576 REG TYP: P PPSA REG PERIOD: b

02 IND DOB : IND NAME;:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 1208-50 BURNHAMTHORPE RD W
CITY ¢ MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS
CITY ! PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
XEROX CANADA LTD
09 ADDRESS : 33 BLOOR 8T, K, 3RD FLOOR
CITY : TORONTO PROV: ON POSTAL CODE; M4W3HL
CONS, MV DATE OF OR NO FIXED
GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X
YEAR MAKE MODEL V.I.N,
11
12
GBENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: XEROX CANADA L'TD
17 ADDRESS : 33 BLOOR 8T, E, 3RD FLOOR
CITY i TORONTO PROV: ON POSTAL CODE: M4W3HL

Page 4



FAMILY 3 OF 6 ENQUIRY PAGE : 5 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 655022304 EXPIRY DATE ; 20JUL 2015 STATUS .

0l CAUTION FILING : PAGE ; 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20090720 1615 1793 6086 REG TYP: P PPSA REG PERIOD: 6

02 IND DOB IND NAME:

03 BUS NAME; SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY ; MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS ;
CITY H PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT ;
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY + NEW YORK PROV: NY POSTAL CODE: 10017
CONS, MY DATE OF OR NO FIXED
@OODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATH
10 X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14
15
16 AGENT: AIRD & BERLIS LLP - SUSAN PAK
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY + TORONTQ PROV: ON POSTAL CODE: M5J2T9

Page 5



FAMILY 1 4 OF 6 ENQUIRY PAGE : 6 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 659079036 EXPIRY DATE : O3FEB 2016 STATUS

01 CAUTION FILING : PAGE 1 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20100203 1535 1793 2023 REG TYP: P PPSA REG PERIOD:; 6
02 IND DOB IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION
OCN :
04 ADDRESS :; 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
cITyY i MISSISSAUGA PROV: ON POSTAL CODE; LBB3C3
05 IND DOB 1 IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY + NEW YORK PROV: NY POSTAL CODE: 10017
CONS ., MV DATE OF OR NO FIXED
GOODS INVTRY, BEQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATR
10 X X
YEAR MAKE MODEY. V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14
15
16 AGENT: AIRD & BERLIS LLP (SPAK - 102288)
17 ADDRESS : 181 BAY S8TREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE: MBJ2T9

Page 6



FAMILY 5 OF 6 ENQUIRY PAGE 7 OF 8
SEARCH : BD ; SINO-FOREST CORPORATION

00 FILE NUMBER : 665186985 EXPIRY DATE : 150CT 2020 STATUS :

01 CAUTION FILING : PAGE ¢ 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20101015 1215 1793 1245 REG TYP: P PPSA REG PERIOD: 10

02 IND DOB : IND NAME;

03 BUS NAME; SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY : MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY 1 PROV; POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY 1 NEW YORK PROV: NY POSTAL CODE: 10017
CONS | MV DATE OF OR NO FIXED
G008 INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEL V,I.N,
1l
12
GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES QF THE DEBTOR,
14
15
16 AGENT:; AIRD & BERLIS LLP (RMK-106760)
17 ADDRESS ; 181 BAY STRERET, SUITE 1800
CITY + TORONTO PROV: ON POSTAL CODE: M5J2T9

Page 7



FAMILY 6 OF 6
SEARCH : BD : SINO-~-FOREST CORPORATION

00 FILE NUMBER : 665928963 EXPIRY DATE
02 IND DOB : IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION

04 ADDRESS : 1208-90 BURNHAMTHORPE RD W

CITY i MISSISSAUGA PROV: ON
05 IND DOB : IND NAME:
06 BUS NAME;
07 ADDRESS

CITY : PROV:

08 SECURED PARTY/LIEN CLAIMANT ;
XEROX CANADA LTD
09 ADDRESS : 33 BLOOR S8T. E, 3RD FLOOR

CITY ¢+ TORONTO PROV: ON
CONS, MV
GOODS INVTRY, EQUIP ACCTS OTHER INCL

10 X X

YEAR MAKE MODEI,

11

12

GENERAL COLLATERAL DESCRIPTION

13

14

15

16 AGENT: PPSA CANADA INC, - (3992)

17 ADDRESS : 110 SHEPPARD AVE EAST, SUITE 303
CITY : TORONTO PROV: ON

Page 8

ENQUIRY PAGE :

17NOV 2016 STATUS
0l CAUTION FILING PAGE : 01 OF 001

8 OF 8

MV SCHEDULE ATTACHED :
REG NUM : 20101117 1007 1462 0113 REG@ TYP: P PPSA REG PERIOD:

OCN

POSTAL CODE: L5B3C3

POSTAL CODE:

OCN

POSTAL CODE: M4W3HL
DATE OF OR NO FIXED
AMOUNT MATURITY

V.I.N,

POSTAL CODE;

M2N6Y8

6

MAT DATE
X
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IN THE MATTER OF THE COMPANIES CREDITORS' ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED AND IN THE
MATTER OF A PLAN OR COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORPORATION
Court File No. CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced in Toronto

MOTION RECORD OF
SINO-FOREST CORPORATION
(Motion for Sanction Order
Returnable December 7, 2012)

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario

M5X 1A4

Robert W. Staley (LSUC #27115J)
Kevin Zych (LSUC #33129T)
Derek J. Bell (LSUC #43420J)

Raj Sahni (LSUC #42942U)
Jonathan Bell (LSUC #55457P)
Tel: 416-863-1200

Fax: 416-863-1716

Lawyers for the Applicant
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	a) Abridging and validating the time for service of the Notice of Motion, the Motion Record, the Monitor’s 13th Report and any supplementary reports filed by the Monitor in respect of this motion, including a report on the Meeting of Affected Creditor...
	b) An order sanctioning the Plan of Compromise and Reorganization (the "Plan") and providing other relief, substantially in the form of the Plan Sanction Order contained in the Applicant's Motion Record;  and
	c) Such further and other relief as counsel may request and this Honourable Court deems just.
	1. On March 30, 2012, this Honourable Court made an Initial Order granting a stay of proceedings in relation to SFC, its subsidiaries and its business and property, and appointing FTI Consulting Canada Inc. as the Monitor in the Companies' Creditors A...
	2. Pursuant to the Order of this Honourable Court granted by the Honourable Justice Morawetz on August 31, 2012 (the "Plan Filing and Meeting Order"), a meeting of Affected Creditors will be held on November 29, 2012 to vote on the Plan and for callin...
	3. It is anticipated that the Affected Creditors will approve the Plan;
	4. Sanction of the Plan is a crucial and necessary step toward a successful going concern restructuring of SFC, its subsidiaries, and its business and property;
	5. There has been compliance with all statutory requirements and adherence to previous orders of this Honourable Court;
	6. Nothing has been done or purported to be done that is not authorized by the CCAA;
	7. The Plan, which is fair and reasonable, represents the best available outcome in the circumstances and those with an economic interest in SFC, when considered as a whole, will derive a greater benefit from the implementation of the Plan and the con...
	8. It is just and convenient and in the interests of all creditors and interested parties that the order sought herein be granted;
	9. The Monitor supports the Plan and the Monitor believes, subject to the assumption built into its model, that SFC has sufficient resources to implement the Plan;
	10. The provisions of the CCAA and the inherent and equitable jurisdiction of this Honourable Court; and
	11. Such further and other grounds as counsel may advise and this Honourable Court may permit.
	1. the affidavit of W. Judson Martin sworn November 29, 2012;
	2. the 13th Report of the Monitor;
	3. the Report to the Monitor to be filed following the meeting of SFC's creditors;
	4. the Brief of Previously Filed Materials and Court Orders; and
	5. such further or other material as counsel may advise and this Honourable Court deems just.




