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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAYe, THE 10"
)
JUSTICE MORAWETZ ) DAY OF DECEMBER, 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

PLAN SANCTION ORDER

THIS MOTION, made by Sino-Forest Corporation (“SFC”), for an order (i) pursuant to
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”),
sanctioning the plan of compromise and reorganization dated Oeteber+9,2042;December 3, 2012

(including all schedules thereto), which Plan is attached as Schedule “A” hereto, as supplemented

by the plan supplement dated November o521, 2012 previously filed with the Court, as the Plan
may be further amended, varied or supplemented from time to time in accordance with the terms
thereof (the "Plan"), and (ii) pursuant to the section 191 of the Canada Business Corporations Act,
R.S.C. 1985, c. C-44, as amended (the “CBCA”), approving the Plan and amending the articles of
SFC and giving effect to the changes and transactions arising therefrom, was heard on December

7,2012 [and December 10, 2012] at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of W. Judson Martin sworn
o November 29, 2012 (the "Martin Affidavit"), the #Thirteenth Report of FTI Consulting Canada

Inc. in its capacity as monitor of SFC (the "Monitor") dated e;November 22, 2012 (the "Monitor's
o Report)yand-theThirteenth Report"). the supplemental report to the Monitor's Thirteenth

Report (the "Supplemental Report"), and the second supplemental report to the Monitor's




sThirteenth Report (the "Second Supplemental Report") and on hearing the submissions of
counsel for SFC, the Monitor, the ad hoc committee of Noteholders (the "Ad Hoc Noteholders"),
and such other counsel as were present, no one else appearing for any other party, although duly

served with the Motion Record as appears from the Affidavit of Service, filed.

DEFINED TERMS

1. THIS COURT ORDERS that any capitalized terms not otherwise defined in this Plan
Sanction Order shall have the meanings ascribed to such terms in the Plan and/or the Plan Filing
and Meeting Order granted by the Court on August 31, 2012 (the "Plan Filing and Meeting

Order"), as the case may be.

SERVICE, NOTICE AND MEETING

2. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion

Record in support of this motion, the Monitor’s #Thirteenth Report, the Supplemental Report and

the Second Supplemental Report be and are hereby abridged and validated so that the motion is

properly returnable today and service upon any interested party other than those parties served is

hereby dispensed with.

3. THIS COURT ORDERS AND DECLARES that there has been good and sufficient
notice, service and delivery of the Plan Filing and Meeting Order and the Meeting Materials
(including, without limitation, the Plan) to all Persons upon which notice, service and delivery was

required.

4. THIS COURT ORDERS AND DECLARES that the Meeting was duly convened and
held, all in conformity with the CCAA and the Orders of this Court made in the CCAA

Proceeding, including, without limitation, the Plan Filing and Meeting Order.

5. THIS COURT ORDERS AND DECLARES that: (i) the hearing of the Plan Sanction
Order was open to all of the Affected Creditors and all other Persons with an interest in SFC and
that such Affected Creditors and other Persons were permitted to be heard at the hearing in respect
of the Plan Sanction Order; and (ii) prior to the hearing, all of the Affected Creditors and all other
Persons on the Service List in respect of the CCAA Proceeding were given adequate notice

thereof.



SANCTION OF THE PLAN

6. THIS COURT ORDERS that the relevant class of Affected Creditors of SFC for
the purposes of voting to approve the Plan is the Affected Creditors Class.

7. THIS COURT ORDERS AND DECLARES that:

(a) the Plan has been approved by the Required Majority in conformity with the
CCAA and the Plan Filing and Meeting Order;

(b) SFC has complied with the provisions of the CCAA and the Orders of the Court
made in the CCAA Proceeding in all respects;

(c) SFC has acted and is acting in good faith and with due diligence, and has not done
or purported to do (nor does the Plan do or purport to do) anything that is not
authorized by the CCAA; and

(d) the Plan, and all the terms and conditions thercof, and matters and transactions

contemplated thereby, are fair and reasonable.

8. THIS COURT ORDERS that the Plan is hereby sanctioned and approved pursuant to
section 6 of the CCAA.

PLAN IMPLEMENTATION

0. THIS COURT ORDERS AND DECLARES that the Plan and all associated steps,
compromises, releases, discharges, cancellations, transactions, arrangements and reorganizations
effected thereby are approved and shall be deemed to be implemented, binding and effective in
accordance with the provisions of the Plan as of the Plan Implementation Date at the Effective
Time, or at such other time, times or manner as may be set forth in-the-seetion-6-4-er-6-5-of the
Plan, and shall enure to the benefit of and be binding upon SFC, the other Released Parties, the
Affected Creditors and all other Persons and parties named or referred to in, affected by, or
subject to the Plan, including, without limitation, their respective heirs, administrators, executors,

legal representatives, successors, and assigns.



AN

10. THIS COURT ORDERS that each of SFC and the Monitor are authorized and directed to
take all steps and actions, and to do all things, necessary or appropriate to implement the Plan in
accordance with its terms and to enter into, execute, deliver, complete, implement and
consummate all of the steps, transactions, distributions, deliveries, allocations, instruments and
agreements contemplated pursuant to the Plan, and such steps and actions are hereby authorized,
ratified and approved. Furthermore, neither SFC nor the Monitor shall incur any liability as a result

of acting in accordance with terms of the Plan and the Plan Sanction Order.

11. THIS COURT ORDERS that SFC, the Monitor, Newco, the Litigation Trustee, the
Trustees, DTC, the Unresolved Claims Escrow Agent, all Transfer Agents and any other Person
required to make any distributions, deliveries or allocations or take any steps or actions related
thereto pursuant to the Plan are hereby directed to complete such distributions, deliveries or
allocations and to take any such related steps and/or actions in accordance with the terms of the
Plan, and such distributions, deliveries and allocations, and steps and actions related thereto, are

hereby approved.

12. THIS COURT ORDERS that upon the satisfaction or waiver, as applicable, of the
conditions precedent set out in section 9.1 of the Plan in accordance with the terms of the Plan, as
confirmed by SFC and Goodmans LLP to the Monitor in writing, the Monitor is authorized and
directed to deliver to SFC and Goodmans LLP a certificate_substantially in the form attached
hereto as Schedule “B” (the “Monitor’s Certificate”) signed by the Monitor, certifying that the
Plan Implementation Date has occurred and that the Plan and this Plan Sanction Order are effective
in accordance with their terms. Following the Plan Implementation Date, the Monitor shall file the

Monitor's Certificate with this Court.

13. THIS COURT ORDERS AND DECLARES that the steps, compromises, releases,
discharges, cancellations, transactions, arrangements and reorganizations to be effected on the
Plan Implementation Date are deemed to occur and be effected in the sequential order
contemplated in-seetions-6-4-and-6-5-of the Plan, without any further act or formality, beginning at
the Effective Time.

14. THIS COURT ORDERS that SFC, the Monitor and the Ad-Heelnitial Consenting

Noteholders are hereby authorized and empowered to exercise all such consent and approval rights

in the manner set forth in the Plan, whether prior to or after implementation of the Plan.
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15. THIS COURT ORDERS that from and after the Plan Implementation Date, and for the
purposes of the Plan only, (i) if SFC does not have the ability or the capacity pursuant to
Applicable Law to provide its agreement, waiver, consent or approval to any matter requiring
SFC’s agreement, waiver, consent or approval under this Plan, such agreement, waiver consent or
approval may be provided by the Monitor; and (ii) if SFC does not have the ability or the capacity
pursuant to Applicable Law to provide its agreement, waiver, consent or approval to any matter
requiring SFC’s agreement, waiver, consent or approval under this Plan, and the Monitor has been
discharged pursuant to an Order, such agreement, waiver consent or approval shall be deemed not

to be necessary.

COMPROMISE OF CLAIMS AND EFFECT OF PLAN

16. THIS COURT ORDERS AND DECLARES that, pursuant to and in accordance with the
terms of the Plan, on the Plan Implementation Date, any and all Affected Claims shall be fully,
finally, irrevocably and forever compromised, released, discharged, cancelled and barred, subject
only to the right of the applicable Persons to receive the distributions and interests to which they

are entitled pursuant to the Plan.

17. THIS COURT ORDERS AND DECLARES that, pursuant to and in accordance with the
terms of the Plan, on the Plan Implementation Date and at the time specified in Section 6.4 of the
Plan, all accrued and unpaid interest owing on, or in respect of, or as part of, Affected Creditor
Claims (including any Accrued Interest on the Notes and any interest accruing on the Notes or any
Ordinary Affected Creditor Claim after the Filing Date) shall be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled and barred for no consideration and no

Person shall have any entitlement to any such accrued and unpaid interest.

18. THIS COURT ORDERS AND DECLARES that, on the Plan Implementation Date, the
ability of any Person to proceed against SFC or the Subsidiaries in respect of any Released Claims
shall be forever discharged, barred and restrained, and all proceedings with respect to, in

connection with, or relating to any such matter shall be permanently stayed.

19. THIS COURT ORDERS that each Affected Creditor is hereby deemed to have consented

to all of the provisions of the Plan, in its entirety, and each Affected Creditor is hereby deemed to



have executed and delivered to SFC all consents, releases, assignments and waivers, statutory or

otherwise, required to implement and carry out the Plan in its entirety.

20. THIS COURT ORDERS that, on the Plan Implementation Date and at the time
speettiespecified in Section 6.4 of the Plan, the SFC Assets (including for greater certainty the
Direct Subsidiary Shares, the SFC Intercompany Claims and all other SFC Assets assigned,

transferred and conveyed to Newco_and/or Newco Il pursuant to section 6.4 of the Plan) shall vest

in the Person to whom such assets are being assigned, transferred and conveyed, in accordance
with the terms of the Plan, free and clear of and from any and all Charges, Claims (including,
notwithstanding anything to the contrary herein, any Unaffected Claims), D&O Claims, D&O
Indemnity Claims, Section 5.1(2) D&O Claims, Conspiracy Claims, Continuing Other D&O
Claims, Non-Released D&O Claims, Affected Claims, Class Action Claims, Class Action
Indemnity Claims, claims or rights of any kind in respect of the Notes or the Note Indentures, and
any right or claim that is based in whole or in part on facts, underlying transactions, eausesCauses

of aetionAction or events relating to the Restructuring Transaction, the CCAA Proceedings or any

of the foregoing, and any guarantees or indemnities with respect to any of the foregoing. Any
Encumbrances or claims affecting, attaching to or relating to the SFC Assets in respect of the
foregoing are and shall be deemed to be irrevocably expunged and discharged as against the SFC
Assets, and no such Encumbrances or claims shall be pursued or enforceable as against Newco,

Newco II or any other Person.

21. THIS COURT ORDERS that any securities, interests, rights or claims pursuant to the
Plan, including the Newco Shares, the Newco Notes and the Litigation Trust Interests, issued,
assigned, transferred or conveyed pursuant to the Plan—w#H-be will be free and clear of and
from any and all Charges, Claims (including, notwithstanding anything to the contrary herein, any
Unaffected Claims), D&O Claims, D&O Indemnity Claims, Affected Claims, Section 5.1(2)
D&O Claims, Conspiracy Claims, Continuing Other D&O Claims, Non-Released D&O Claims,
Class Action Claims, Class Action Indemnity Claims, claims or rights of any kind in respect of the
Notes or the Note Indentures, and any right or claim that is based in whole or in part on facts,
underlying transactions, causes of action or events relating to the Restructuring Transaction, the
CCAA Proceedings or any of the foregoing, and any guarantees or indemnities with respect to any

of the foregoing.



22. THIS COURT ORDERS that the Litigation Trust Agreement is hereby approved and
deemed effective as of the Plan Implementation Date, including with respect to the transfer,
assignment and delivery of the Litigation Trust Claims to the Litigation Trustee which shall, and
are hereby deemed to, occur on and as of the Plan Implementation Date. For greater certainty, the
Litigation Trust Claims transferred, assigned and delivered to the Litigation Trustee shall not
include any Excluded Litigation Trust Claims and all Affected Creditors shall be deemed to have
consented to the release of any such Excluded Litigation Trust Claims pursuant to the Plan.

23. THIS COURT ORDERS that section 36.1 of the CCAA, sections 95 to 101 of the BIA
and any other federal or provincial Law relating to preferences, fraudulent conveyances or
transfers at undervalue, shall not apply to the Plan or to any payments, distributions, transfers,
allocations or transactions made or completed in connection with the restructuring and
recapitalization of SFC, whether before or after the Filing Date, including, without limitation,
to any and all of the payments, distributions, transfers, allocations or transactions contemplated

by and to be implemented pursuant to the Plan.

24.  THIS COURT ORDERS that the articles of reorganization to be filed by SFC
pursuant to section 191 of the CBCA, substantially in the form attached as Schedule “C”

hereto, are hereby approved, and SFC is hereby authorized to file the articles of reorganization

with the Director (as defined in the CBCA).

25.  THIS COURT ORDERS that on the Equity Cancellation Date, or such other date as
agreed to by the Monitor, SFC and the Initial Consenting Noteholders, all Existing Shares and
other Equity Interests shall be fully, finally and irrevocably cancelled.

26. THIS COURT ORDERS AND DECLARES that the Newco Shares shall be and are

hereby deemed to have been validly authorized, created, issued and outstanding as fully-paid

and non-assessable shares in the capital of Newco as of the Effective Time.




27.  2&-THIS COURT ORDERS AND DECLARES that upon the Plan Implementation Date
the initial Newco Share in the capital of Newco held by the Initial Newco Shareholder shall be deemed

to have been redeemed and cancelled for no consideration.

28.  29-THIS COURT ORDERS AND DECLARES that it was advised prior to the hearing
in respect of the Plan Sanction Order that the Plan Sanction Order will be relied upon by SFC and
Newco as an approval of the Plan for the purpose of relying on the exemption from the registration
requirements of the United States Securities Act of 1933, as amended, pursuant to section 3(a)(10)
thereof for the issuance of the Newco Shares, Newco Notes and, to the extent they may be deemed
to be securities, the Litigation Trust Interests, and any other securities to be issued pursuant to the

Plan.

STAY OF PROCEEDINGS

29. 30-THIS COURT ORDERS that all obligations, agreements or leases to which (i) SFC

remains a party on the Plan Implementation Date, or (ii) Newco and/or Newco II becomes a party

as a result of the conveyance of the SFC Assets to Newco_and the further conveyance of the SFC

Assets to Newco II on the Plan Implementation Date, shall be and remain in full force and effect,

unamended, as at the Plan Implementation Date and no party to any such obligation, agreement or
lease shall on or following the Plan Implementation Date, accelerate, terminate, refuse to renew,
rescind, refuse to perform or otherwise disclaim or resiliate its obligations thereunder, or enforce
or exercise (or purport to enforce or exercise) any right or remedy under or in respect of any such
obligation, agreement or lease, (including any right of set-off, dilution or other remedy), or make

any demand against SFC, Newco, Newco II, any Subsidiary or any other Person under or in

respect of any such agreement with Newco, Newco Il or any Subsidiary, by reason:

(a) of any event which occurred prior to, and not continuing after, the Plan Implementation
Date, or which is or continues to be suspended or waived under the Plan, which would

have entitled any other party thereto to enforce those rights or remedies;
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(b) that SFC sought or obtained relief under the CCAA or by reason of any steps or actions
taken as part of the CCAA Proceeding or this Plan Sanction Order or prior orders of
this Court;

(©) of any default or event of default arising as a result of the financial condition or

insolvency of SFC;

(d) of the completion of any of the steps, actions or transactions contemplated under the
Plan, including, without limitation, the transfer, conveyance and assignment of the SFC

Assets to Newco_and the further transfer, conveyance and assignment of the SFC

Assets by Newco to Newco II; or

(e) of any steps, compromises, releases, discharges, cancellations, transactions,

arrangements or reorganizations effected pursuant to the Plan.
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30.  34-THIS COURT ORDERS that from and after the Plan Implementation Date, any and
all Persons shall be and are hereby stayed from commencing, taking, applying for or issuing or
continuing any and all steps or proceedings, including without limitation, administrative hearings
and orders, declarations or assessments, commenced, taken or proceeded with or that may be

commenced, taken or proceed with to advance any Released Claims.

3L THIS COURT ORDERS that between (i) the Plan Implementation Date and (ii) the

earlier of the Ernst & Young Settlement Date or such other date as may be ordered by the Court on
a motion to the Court on reasonable notice to Ernst & Young, any and all Persons shall be and are
hereby stayed from commencing, taking, applying for or issuing or continuing any and all steps or
proceedings against Ernst & Young (other than all steps or proceedings to implement the Ernst &
Young Settlement) pursuant to the terms of the Order of the Honourable Justice Morawetz dated
May 8, 2012, provided that no steps or proceedings against Ernst & Young by the Ontario
Securities Commission or by staff of the Ontario Securities Commission under the Securities Act
(Ontario) shall be stayed by this Order.
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RELEASES

32. THIS COURT ORDERS that, subject to section 7.2 of the Plan, all of the following shall
be fully, finally, irrevocably and forever compromised, released, discharged, cancelled and barred
on the Plan Implementation Date at the time or times and in the manner set forth in section 6.4 of

the Plan:

(a) all Affected Claims, including, without limitation, all Affected Creditor Claims, Equity
Claims, D&O Claims (other than Section 5.1(2) D&O Claims, Conspiracy Claims,
Continuing Other D&O Claims and Non-Released D&O Claims), D&O Indemnity
Claims (except as set forth in section 7.1(d) of the Plan) and Noteholder Class Action
Claims (other than the Continuing Noteholder Class Action Claims);

(b) all Claims of the Ontario Securities Commission or any other Governmental Entity that
have or could give rise to a monetary liability, including, without limitation, fines,
awards, penalties, costs, claims for reimbursement or other claims having a monetary

value;

(©) all Class Action Claims (including, without limitation, the Noteholder Class Action
Claims) against SFC, the Subsidiaries or the Named Directors or Officers of SFC or the
Subsidiaries (other than Class Action Claims that are Section 5.1(2) D&O Claims,
Conspiracy Claims or Non-Released D&O Claims);

(d) all Class Action Indemnity Claims (including, without limitation, related D&O
Indemnity Claims), other than any Class Action Indemnity Claim by the Third Party
Defendants against SFC in respect of the Indemnified Noteholder Class Action Claims
(including, without limitation, any D&O Indemnity Claim in that respect), which shall
be limited to the Indemnified Noteholder Class Action Limit pursuant to the releases

set out in section 7.1(f) of the Plan and the injunctions set out in section 7.3 of the Plan;

(e) any portion or amount of-er liability of the Third Party Defendants for the Indemnified
Noteholder Class Action Claims (on a collective, aggregate basis in reference to all
Indemnified Noteholder Class Action Claims together) that exceeds the Indemnified
Noteholder Class Action Limit;
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(H) any portion or amount of liability of the Underwriters for the Noteholder Class Action

Claims (other than any Noteholder Class Action Claims against the Underwriters for

fraud or criminal conduct) (on a collective, aggregate basis in reference to all such

Noteholder Class Action Claims together) that exceeds the Indemnified Noteholder

Class Action Limit;

(g) H-any portion or amount of, or liability of SFC for, any Class Action Indemnity
Claims by the Third Party Defendants against SFC in respect of the Indemnified

Noteholder Class Action Claims (on a collective, aggregate basis in reference to all
such Noteholder Class Action Claims together) to the extent that such Class Action

Indemnity Claims exceed the Indemnified Noteholder Class Action Limit;

(h) any and all Excluded Litigation Trust Claims;

and all Causes of Action against Newco, Newco I, the directors and officers of Newco,

the directors and officers of Newco II, the Noteholders, members of the ad hoc

committee of Noteholders, the Trustees, the Transfer Agent, the Monitor, FTI
Consulting Canada Inc., FTT HK, counsel for the current Directors of SFC, counsel for
the Monitor, counsel for the Trustees, the SFC Advisors, the Noteholder Advisors, and
each and every member (including, without limitation, members of any committee or
governance council), partner or employee of any of the foregoing, for or in connection
with or in any way relating to: any Claims (including, without limitation,
notwithstanding anything to the contrary herein, any Unaffected Claims); Affected
Claims; Section 5.1(2) D&O Claims; Conspiracy Claims; Continuing Other D&O
Claims; Non-Released D&O Claims; Class Action Claims; Class Action Indemnity

Claims; any right or claim in connection with or liability for the Notes or the Note
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Indentures; any guarantees, indemnities, claims for contribution, share pledges or
Encumbrances related to the Notes or the Note Indentures; any right or claim in
connection with or liability for the Existing Shares, Equity Interests or any other
securities of SFC; any rights or claims of the Third Party Defendants relating to SFC or

the Subsidiaries;

and all Causes of Action against Newco, Newco I, the directors and officers of Newco,

the directors and officers of Newco II, the Noteholders, members of the ad hoc

committee of Noteholders, the Trustees, the Transfer Agent, the Monitor, FTI
Consulting Canada Inc., FTT HK, the Named Directors and Officers, counsel for the
current Directors of SFC, counsel for the Monitor, counsel for the Trustees, the SFC
Advisors, the Noteholder Advisors, and each and every member (including, without
limitation, members of any committee or governance council), partner or employee of
any of the foregoing, based in whole or in part on any act, omission, transaction, duty,
responsibility, indebtedness, liability, obligation, dealing or other occurrence existing
or taking place on or prior to the Plan Implementation Date (or, with respect to actions
taken pursuant to the Plan after the Plan Implementation Date, the date of such actions)
in any way relating to, arising out of, leading up to, for, or in connection with the
CCAA Proceeding, RSA, the Restructuring Transaction, the Plan, any proceedings
commenced with respect to or in connection with the Plan, or the transactions
contemplated by the RSA and the Plan, including, without limitation, the creation of
Newco_and/or Newco II and the creation, issuance or distribution of the Newco Shares,
the Newco Notes, the Litigation Trust or the Litigation Trust Interests, provided that
nothing in this paragraph shall release or discharge any of the Persons listed in this

paragraph from or in respect of any obligations any of them may have under or in
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respect of the RSA, the Plan or under or in respect of any of Newco, Newco II, the

Newco Shares, the Newco Notes, the Litigation Trust or the Litigation Trust Interests,

as the case may be;

or-derivativeforeseen—orunforeseen—existingorhereafterarising;Causes of Action
against the Subsidiaries for or in connection with any Claim (including, without
limitation, notwithstanding anything to the contrary herein, any Unaffected Claim);
any Affected Claim (including, without limitation, any Affected Creditor Claim,
Equity Claim, D&O Claim, D&O Indemnity Claim and Noteholder Class Action
Claim); any Section 5.1(2) D&O Claim; any Conspiracy Claim; any Continuing Other
D&O Claim; any Non-Released D&O Claim; any Class Action Claim; any Class
Action Indemnity Claim; any right or claim in connection with or liability for the Notes
or the Note Indentures; any guarantees, indemnities, share pledges or Encumbrances
relating to the Notes or the Note Indentures; any right or claim in connection with or
liability for the Existing Shares, Equity Interests or any other securities of SFC; any
rights or claims of the Third Party Defendants relating to SFC or the Subsidiaries; any
right or claim in connection with or liability for the RSA, the Plan, the CCAA
Proceedings, the Restructuring Transaction, the Litigation Trust, the business and
affairs of SFC and the Subsidiaries (whenever or however conducted), the
administration and/or management of SFC and the Subsidiaries, or any public filings,
statements, disclosures or press releases relating to SFC; any right or claim in
connection with or liability for any indemnification obligation to Directors or Officers
of SFC or the Subsidiaries pertaining to SFC, the Notes, the Note Indentures, the
Existing Shares, the Equity Interests, any other securities of SFC or any other right,
claim or liability for or in connection with the RSA, the Plan, the CCAA Proceedings,

the Restructuring Transaction, the Litigation Trust, the business and affairs of SFC



(whenever or however conducted), the administration and/or management of SFC, or
any public filings, statements, disclosures or press releases relating to SFC; any right or
claim in connection with or liability for any guaranty, indemnity or claim for
contribution in respect of any of the foregoing; and any Encumbrance in respect of the

foregoing; and

) -all Subsidiary Intercompany Claims as against SFC (which are assumed by Newco
and then Newco II pursuant to the Plan)-;

(m) any entitlements of Ernst & Young to receive distributions of any kind (including,

without limitation, Newco Shares, Newco Notes and Litigation Trust Interests) under

this Plan:

(n) any entitlements of the Underwriters to receive distributions of any kind (including,
without limitation, Newco Shares, Newco Notes and Litigation Trust Interests) under

this Plan; and

(0) any entitlements of the Named Third Party Defendants to receive distributions of any
kind (including, without limitation, Newco Shares, Newco Notes and Litigation Trust
Interests) under this Plan.

33. THIS COURT ORDERS that nothing in the Plan_nor in this Plan Sanction Order shall
waive, compromise, release, discharge, cancel or bar any of the claims listed in section 7.2 of the

Plan.

34. THIS COURT ORDERS that, for greater certainty, nothing in the Plan_nor in this Plan
Sanction Order shall release any obligations of the Subsidiaries owed to (i) any employees,
directors or officers of those Subsidiaries in respect of any wages or other compensation related
arrangements, or (ii) to suppliers and trade creditors of the Subsidiaries in respect of goods or

services supplied to the Subsidiaries.

35. THIS COURT ORDERS that any guarantees, indemnities, Encumbrances or other
obligations owing by or in respect of SFC relating to the Notes or the Note Indentures shall be and

are hereby deemed to be released, discharged and cancelled.



36. THIS COURT ORDERS that the Trustees are hereby authorized and directed to release,
discharge and cancel any guarantees, indemnities, Encumbrances or other obligations owing by or

in respect of any Subsidiary relating to the Notes or the Note Indentures.

37. THIS COURT ORDERS that any claims against the Named Directors and Officers in
respect of Section 5.1(2) D&O Claims or Conspiracy Claims shall be limited to recovery from any
insurance proceeds payable in respect of such Section 5.1(2) D&O Claims or Conspiracy Claims,
as applicable, pursuant to the Insurance Policies, and Persons with any such Section 5.1(2) D&O
Claims against Named Directors and Officers or Conspiracy Claims against Named Directors and
Officers shall have no right to, and shall not, make any claim or seek any recoveries from any

Person, (including SFC, any of the Subsidiaries, Newco or Newco_II), other than enforcing such

Persons’ rights to be paid from the proceeds of an Insurance Policy by the applicable insurer(s).

38.  THIS COURT ORDERS that all Persons are permanently and forever barred, estopped,
stayed and enjoined, on and after the Effective Time, with respect to any and all Released Claims,
from (1) commencing, conducting or continuing in any manner, directly or indirectly, any action,
suits, demands or other proceedings of any nature or kind whatsoever (including, without
limitation, any proceeding in a judicial, arbitral, administrative or other forum) against the
Released Parties; (i) enforcing, levying, attaching, collecting or otherwise recovering or enforcing
by any manner or means, directly or indirectly, any judgment, award, decree or order against the
Released Parties or their property; (iii) commencing, conducting or continuing in any manner,
directly or indirectly, any action, suits or demands, including without limitation, by way of
contribution or indemnity or other relief, in common law, or in equity, breach of trust or breach of
fiduciary duty or under the provisions of any statute or regulation, or other proceedings of any
nature or kind whatsoever (including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any Person who makes such a claim or might reasonably be
expected to make such a claim, in any manner or forum, against one or more of the Released
Parties; (iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or
encumbrance of any kind against the Released Parties or their property; or (v) taking any actions to
interfere with the implementation or consummation of this Plan; provided, however, that the

foregoing shall not apply to the enforcement of any obligations under the Plan.
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39. THIS COURT ORDERS AND DECLARES that from and after the Plan

Implementation Date. (i) subject to the prior consent of the Initial Consenting Noteholders and the

terms of the Litigation Trust Agreement, each of the Litigation Trustee and the Monitor shall have
the right to seek and obtain an order from any court of competent jurisdiction, including an Order
of the Court in the CCAA or otherwise, that gives effect to any releases of any Litigation Trust
Claims agreed to by the Litigation Trustee in accordance with the Litigation Trust Agreement, and
(i1) all Affected Creditors shall be deemed to consent to any such treatment of any Litigation Trust

Claims.

40. THIS COURT ORDERS that the Ernst & Young Settlement and the release of the Ernst
& Young Claims pursuant to section 11.1 of the Plan shall become effective upon the satisfaction
of the following conditions precedent:

(a) approval by this Honourable Court of the terms of the Ernst & Young Settlement,
including the terms and scope of the Ernst & Young Release and the Settlement Trust

Order;

(b) issuance by this Honourable Court of the Settlement Trust Order:;

(c) the granting of orders under Chapter 15 of the United States Bankruptcy Code
recognizing and enforcing the Sanction Order and the Settlement Trust Order and any
court orders necessary in the United States to approve the Ernst & Young Settlement
and any other necessary ancillary order:;

(d) any other order necessary to give effect to the Ernst & Young Settlement (the orders
referenced in (¢) and (d) being collectively the “Ernst & Young Orders”);

(e) the fulfillment of all conditions precedent in the Ernst & Young Settlement and the
fulfillment by the Ontario Class Action Plaintiffs of all of their obligations thereunder:;

(f) the Sanction Order, the Settlement Trust Order and all Ernst & Young Orders being
final orders and not subject to further appeal or challenge; and

(2) the payment by Ernst & Young of the settlement amount as provided in the Ernst &

Young Settlement to the trust established pursuant to the Settlement Trust Order.,
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Upon the foregoing conditions precedent having been satisfied and upon receipt of a certificate
from Ernst & Young confirming it has paid the settlement amount to the Settlement Trust in
accordance with the Ernst & Young Settlement and the trustee of the Settlement Trust
confirming receipt of such settlement amount, the Monitor shall be authorized and directed to
deliver to Ernst & Young the Monitor’s Ernst & Young Settlement Certificate and the Monitor
shall file the Monitor’s Ernst & Young Settlement Certificate with this Honourable Court after
delivery of such certificate to Ernst & Young, all as provided for in section 11.1 of the Plan.

41. THIS COURT ORDERS that any Named Third Party Defendant Settlement, Named
Third Party Defendant Settlement Order and Named Third Party Defendant Release, the terms and
scope of which remain in each case subject to future court approval in accordance with the Plan,
shall only become effective after the Plan Implementation Date and upon the satisfaction of the
conditions precedent to the applicable Named Third Party Defendant Settlement and the delivery

of the applicable Monitor’s Named Third Party Settlement Certificate to the applicable Named
Third Party Defendant, all as set forth in section 11.2 of the Plan.

THE MONITOR

42.  39-THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA and the powers provided to the Monitor herein and in the Plan, shall
be and is hereby authorized, directed and empowered to perform its functions and fulfill its
obligations under the Plan and-thisPlan-Sanetion-Order—to facilitate the implementation of the
Plan.

43. THIS COURT ORDERS that the Monitor shall not make any payment from the
Monitor’s Post-Implementation Reserve to any third party professional services provider (other
than its counsel) that exceeds $250,000 (alone or in a series of related payments) without the prior
consent of the Initial Consenting Noteholders or an Order of this Court.

44.  40-THIS COURT ORDERS that: (i) in carrying out the terms of this Plan Sanction Order
and the Plan, the Monitor shall have all the protections given to it by the CCAA, the Initial Order,
the Order of this Court dated April 20, 2012 expanding the powers of the Monitor, and 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 carrying out the provisions of this Plan Sanction Order and/or the Plan,
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save and except for any gross negligence or wilful misconduct on its part; (iii) the Monitor shall be
entitled to rely on the books and records of SFC and any information provided by SFC 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.

45.  44+-THIS COURT ORDERS that upon completion by the Monitor of its duties in respect
of SFC pursuant to the CCAA, the Plan and the Orders, the Monitor may file with the Court a
certificate stating that all of its duties in respect of SFC pursuant to the CCAA, the Plan and the
Orders have been completed and thereupon, FTI Consulting Canada Inc. shall be deemed to be

discharged from its duties as Monitor and released of all claims relating to its activities as Monitor.

NN

6. 42-THIS COURT ORDERS that in no circumstances will the Monitor have any liability

for any of SFC's tax liabilities, if any, regardless of how or when such liabilities may have arisen.

I~

47.  43-THIS COURT ORDERS that, subject to the due performance of its obligations as set
forth in the Plan and subject to its compliance with any written directions or instructions of the
Monitor and/or directions of the Court in the manner set forth in the Plan, SFC Escrow Co. shall

have no liabilities whatsoever arising from the performance of its obligations under the Plan.

RESERVES AND OTHER AMOUNTS

48. 44—THIS COURT ORDERS AND DECLARES that the amount of each of the
Indemnified Noteholder Class Action Limit, the Litigation Funding Amount, the Unaffected
Claims Reserve, the Administration Charge Reserve, the Direetors™Charge Reserve-the Monitor’s
Post-Implementation Reserve and the Unresolved Claims Reserve, is as provided for in the Plan,
the Plan Supplement or in Schedule "D" hereto, or such other amount as may be agreed by SFC,

the Monitor and the Initial Consenting Noteholders, as applicable, in accordance with the terms of
the Plan.

49, THIS COURT ORDERS that Goodmans LLP, in its capacity as counsel to the Initial
Consenting Noteholders, shall be permitted to apply for an Order of the Court at any time directing
the Monitor to make distributions from the Monitor’s Post-Implementation Reserve.

N

0. 45-THIS COURT ORDERS AND DECLARES that, on the Plan Implementation Date,

at the time or times and in the manner set forth in section 6.4 of the Plan, each of the Charges shall

;
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be discharged, released and cancelled, and any obligations secured thereby shall be satisfied
pursuant to section 4.2(b) of the Plan, and from and after the Plan Implementation Date:—+) the

Administration Charge Reserve shall stand in place of the Administration Charge as security for

the payment of any amounts secured by the Administration-Charge:and-{(i)-the Direetors™Charge

R ocers 2 nd 11 e_o a he n mMont A
v a S p1d O Yy

seeured-by-the Direetors” Charge.

51.  46-THIS COURT ORDERS AND DECLARES that any Unresolved Claims that exceed
$1 million shall not be accepted or resolved without further Order of the Court. All parties with
Unresolved Claims shall have standing in any proceeding with respect to the determination or
status of any other Unresolved Claim. Counsel to the Ad-Heelnitial Consenting Noteholders,
Goodmans LLP, shall continue to have standing in any such proceeding on behalf of the A<

Heelnitial Consenting Noteholders, in their capacity as Affected Creditors with Proven Claims.

DOCUMENT PRESERVATION

52. THIS COURT ORDERS AND DECLARES that, prior to the Effective Time, SFC shall:
(i) preserve or cause to be preserved copies of any documents (as such term is defined in the Rules
of Civil Procedure (Ontario)) that are relevant to the issues raised in the Class Actions; and (ii)
make arrangements acceptable to SFC, the Monitor, the Initial Consenting Noteholders, counsel to
Ontario Class Action Plaintiffs, counsel to Ernst & Young, counsel to the Underwriters and
counsel to the Named Third Party Defendants to provide the parties to the Class Actions with
access thereto, subject to customary commercial confidentiality, privilege or other applicable
restrictions, including lawyer-client privilege, work product privilege and other privileges or

comparable restrictions on disclosure in other relevant jurisdictions, for purposes of prosecuting
and/or defending the Class Actions, as the case may be, provided that nothing in the foregoing

reduces or otherwise limits the parties’ rights to production and discovery in accordance with the
Rules of Civil Procedure (Ontario) and the Class Proceedings Act, 1992 (Ontario).

EFFECT, RECOGNITION AND ASSISTANCE
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N

3. 47-THIS COURT ORDERS that nothing in this Plan Sanction Order or as a result of the

implementation of the Plan shall affect the standing any Person has at the date of this Plan Sanction

Order in respect of the CCAA Proceeding or the Litigation Trust.

o
I3

48-THIS COURT ORDERS that the transfer, assignment and delivery to the Litigation
Trustee pursuant to the Litigation Trust of (1) rights, title and interests in and to the Litigation Trust
Claims and (ii) all respective rights, title and interests in and to any lawyer-client privilege, work
product privilege or other privilege or immunity attaching to any documents or communications
(whether written or oral) associated with the Litigation Trust Claims, regardless of whether such
documents or copies thereof have been requested by the Litigation Trustee pursuant to the
Litigation Trust Agreement (collectively, the "Privileges") shall not constitute a waiver of any

such Privileges, and that such Privileges are expressly maintained.

49-THIS COURT ORDERS that the current directors of SFC shall be deemed to have

N
N

resigned on the Plan Implementation Date. The current directors of SFC shall have no liability in
such capacity for any and all demands, claims, actions, causes of action, counterclaims, suits,
debts, sums of money, accounts, covenants, damages, judgments, orders, including, without
limitation, for injunctive relief or specific performance and compliance orders, expenses,
executions, Encumbrances and other recoveries on account of any liability, obligation, demand or
cause of action of whatever nature which any Person may be entitled to assert, whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, arising on

or after the Plan Implementation Date.

N

6. 50-THIS COURT ORDERS that SFC and the Monitor may apply to this Court for advice

and direction with respect to any matter arising from or under the Plan or this Plan Sanction Order.

N

57.  5+-THIS COURT ORDERS that this Plan Sanction Order shall have full force and effect

in all provinces and territories of Canada and abroad as against all persons and parties against

whom it may otherwise be enforced.

58. THIS COURT ORDERS that, from and after the Plan Implementation Date, the Monitor

is hereby authorized and appointed to act as the foreign representative in respect of the within

proceedings for the purposes of having these proceedings recognized in the United States pursuant

to chapter 15 of'title 11 of the United States Code.
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59. THIS COURT ORDERS that, as promptly as practicable following the Plan

Implementation Date, but in no event later than the third Business Day following the Plan
Implementation Date, the Monitor, as the foreign representative of SFC and of the within
proceedings, is hereby authorized and directed to commence a proceeding in a court of competent
jurisdiction in the United States seeking recognition of the Plan and this Plan Sanction Order and
confirming that the Plan and this Plan Sanction Order are binding and effective in the United

States.

o
S

52-THIS COURT HEREBY REQUESTS the aid and recognition of any court or any
judicial, 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 Plan Sanction Order and to
assist SFC, the Monitor and their respective agents in carrying out the terms of this Plan
Sanction Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to SFC and to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Plan
Sanction Order, to grant representative status to the Monitor in any foreign proceeding, or to
assist SFC and the Monitor and their respective agents in carrying out the terms of this Plan

Sanction Order.

2
—

53—THIS COURT ORDERS that each of SFC and the Monitor shall, following
consultation with Goodmans LLP, be at liberty, and is hereby authorized and empowered, to
make such further applications, motions or proceedings to or before such other courts and
judicial, regulatory and administrative bodies, and take such steps in Canada, the United States of
America, the British Virgin Islands, Cayman Islands, Hong Kong, the People's Republic of China
or in any other foreign jurisdiction, as may be necessary or advisable to give effect to this Plan
Sanction Order and any other Order granted by this Court, including for recognition of this Plan

Sanction Order and for assistance in carrying out its terms.
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62. 54—THIS COURT ORDERS that this Plan Sanction Order shall be posted on the
Monitor’s Website at http://cfcanada.fticonsulting.com/sfc and only be required to be served upon
the parties on the Service List and those parties who appeared at the hearing of the motion for this

Plan Sanction Order.
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Schedule “B”
FORM OF MONITOR’S CERTIFICATE OF PLAN IMPLEMENTATION

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

MONITOR’S CERTIFICATE
(Plan Implementation)

All capitalized terms not otherwise defined herein shall have the meanings ascribed thereto

in the Plan of Compromise and Reorganization of Sino-Forest Corporation (“SFC”) dated
December 3, 2012 (the “Plan”), which is attached as Schedule “A” to the Order of the Honourable

Mr. Justice Morawetz made in these proceedings on the [7™] day of December, 2012 (the

“Order”), as such Plan may be further amended, varied or supplemented from time to time in

accordance with the terms thereof.

Pursuant to paragraph 12 of the Order, FTI Consulting Canada Inc. (the “Monitor”) in its

capacity as Court-appointed Monitor of SFC delivers to SFC and Goodmans LLP this certificate
and hereby certifies that:

1. The Monitor has received written notice from SFC and Goodmans LLP (on behalf

of the Initial Consenting Noteholders) that the conditions precedent set out in section 9.1 of the

Plan have been satisfied or waived in accordance with the terms of the Plan; and

2. The Plan Implementation Date has occurred and the Plan and the Plan Sanction

Order are effective in accordance with their terms.



DATED at the City of Toronto, in the Province of Ontario, this | day of [ ,201 _B

FTI CONSULTING CANADA INC., in its
capacity as Court-appointed Monitor of the
Sino-Forest Corporation and not in its personal
capacity
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Schedule “D”
1. Unaffected Claims Reserve: $1.500.000
2. Unresolved Claims Reserve for Defence Costs: 8.000.000
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