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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 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 wilh respect to the meeting of Affected Creditors, (f) selting 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, Toronlo, Ontario.

ON READING the Applicant’s Notice of Motion, 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 sworm 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 Applicant’s Motion Record, although duly served as appears from

the affidavit of service, filed;
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AND FURTHER TO the endorsement of this Honourable Court made August 31, 20)2

(the “Endorsement™):
SERVICE

], 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 emipowered (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; (ii) 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 Meeting Materials, the identification of the applicable Ordinary Affected Creditors and

Noteholders, and the solicitation of proxies from Persons entitled to vote at the Meeting,
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DEFINITIONS

5. THIS COURT ORDERS that any capitalized terms 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 addition fo the

terms defined elsewhere in this Meeting Order or in the Plan, the following terms shall have the

following meanings:

(2)

(b)

(©)

(@

(e

9]

(2)

“Affected Creditor” means a Person with an Affected Creditor Claim, but only

with respect to and (o the extent of such Aftected 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 voling 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;

“BEquity Claim” means a Claim that jmneets the definition of “equity claim” in
section 2(1) of the CCAA and, for greater certainly, includes any claim that has

been determined to be an Equity Claim by the Court in these proceedings;

“Equity Claimant” means any Person having an Equity Claim, but only with

respect Lo and to the extent of such Equity Claim;

“Equity 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;
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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 instructions

substantially in the form attached as Schedule “C” hereto;

“Instructions to Participant Holders” means the instructions substantially in the

form attached as Schedule “B* hereto;

“Instructions to Registered Noteholders™ means the instructions substantially in

the form attached as Schedule *D” hereto;

“Instructious to Unregistered Noteholders” means the instructions substantially

in the form atlached as Schedule “E” hereto,

“Mailing Date” means the dafe 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;

“Meecting 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 Initial

Consenting Noteholders);

“Meeting Materials” means the Noteholder Meeting Materials and the Ordinary
Affecled Creditor Meeting Materials;
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“Meeting Order” means this Order, as il may be amended by any furthey Order
of the Court;

“Noteholder Claim” means any Claim by a Beneficial Noteholder (or a Trustee
or other representative on such Beneficial 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:

(1) the Notice to Affected Creditors;

(1)  the Plan;

(it} 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 Noteholders;

“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 Notes, 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;
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“Ordinary Affected Creditor” means a Person with an Ordinary Affected
Credilor Claim;

“Ordinary Affected Creditor Claim” means a Claim that is nol: an Unaffected
Claim; a Noteholder Claim; an Equity Claim, a Subsidiary Intercompany Claim; a
Noteholder Class Action Claim; or a Class Action Indemnity Claim (other than a
Class Action Indemnity Claim by any of the Third Party Defendants in respect of
the Indemunified Noteholder Class Action Claims);

“Ordinary Affected Creditor Mecting Materials™ means copies of:

(i) the Notice to Affecled Creditors;

(i)  the Plan;

(iii)  the Information Circular;

(iv)  the Meeting Order and Endorsement;

(v)  ablank 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 similar
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
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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 fist of Registered Noteholders 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 sclected 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

the 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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(1) “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 Creditor 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 Daic” 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 Initial Order at the following web address:

http://cfeanada.fiiconsulting.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.
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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 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 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 ierms 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 (o any vote being taken at the Meeting; (i1} 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 supplements 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
Affected Creditors, 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 fo conform the content thereof to the terms of the Plan or this Meeting Order, and (y) at
any time and from time to fime prior to 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 {o 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.
15, [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 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.
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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 written 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 Lijst for each series of Notes in respect of which such Trustee acts as
trustee, each of which Regisiered 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 (i) 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 later 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 practicable 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 Monjtor 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 Voting 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 Malerials 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 lafer 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 with that number of copies of the Noteholder
Meeting Materials required by such Participant Holder for distribution to the Unregisiered

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 couner 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.



1285

-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 Initial Consenting Noleholders; and (iii) such standard practice is
acceptable to the Applicant, the Monitor and counsel to the Initial Consenting Noteholders, such
Participant Holder or its agent may, in lieu 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 entitled 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 on 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 Bennett
Jones LLP, 3400 One First Canadian Place, Toronto, Ontario, for the purpose of seceking
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 notice

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 Courl, 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 further 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 to attend and speak at the Meeting
are: (i) the Affected Creditors entitled to vote at the Meeling (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 represenlatives
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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 tinancial 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.

35, 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 lo deal with any transferce or assignee thereof as an Ordinary
Affected Creditor in respect of such Ordinary Affected Creditor Claim, including allowing such
fransteree or assignee lo attend or vote at the Meeting, unless and until actual notice of the
transfer or assignment, together with satisfactory evidence of such transfer or assignment, has
been received and acknowledged by the Applicanl and the Monitor, which receipt and
ackhowledgment must have occurred on or before 5 p.m. (Toronto lime) 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 1o 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, constitule
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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 in 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 Voling Record Date shall be enlitled 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
oviginal 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.
YVOTING 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: (i) 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 (ii) 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 Affected 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 shall be
entitled o one vote as a member of the Affected Creditors’ Class, which vote shall have a value
equal 1o 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 itsclf 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)
each Ordinary Affected Creditor 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 rety 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 Noleholder
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 {o 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 to 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

instructions 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 accounts. Where a Beneficial Noteholder holds Nofes through more than one
Participant Holder, its Noteholders’ Proxy is required to be execuled 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 afl Participant Holders to
allow the Monitor to verify the aggregate amount of 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 submilled 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 datle 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. [f: (i) any such dispute remains unresolved as of the date of the Sanction
Hearing; 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 Count 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 {o attend the Meeting and shal] be entitled to one vote at the Meeting in respect 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 (iit) the Monitor may make a request to the

Court for directions.

51.  THIS COURT ORDERS that each of the Third Parly 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 aggrepate 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 Indemnified 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 Party 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 have 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 af 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 vole at the Meeting shall be binding on all
Affected Creditors, regardless of whether such Affecied 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 Meeting 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 to the parties 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 ofher 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 to be converled to Canadian dollars using the Reuters closing rate on
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the Filing Date (as found at hitp://www.reuters.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 their 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 Arrangement 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 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 {o 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 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 am. on @,
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 Requisite Majority and sanctioned by the Courl, then,



1297

-2

subject to the satisfaction or waiver of the condijtions 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, al 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,
reslatement 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 Court
forthwith and in any event prior fo 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 al the Meeting and that 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 effeclive, 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:

FTT Consulfing Canada Inc.

TD Waterhouse Tower

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

Toronto, Ontarioc MSK 1G8

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

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

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

htip://cfcanada.ficonsulting.com/sfc/.

Dated at Toronto, Ontario this ® day of @, 2012.



1299

SCHEDULE “B”

INSTRUCTIONS TO PARTICIPANT HOLDERS

URGENT - IMMEDIATE ACTION REQUIRED
®, 2012
TO: 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);

(iiy  0US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144A 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

(ivy  US$600,000,000 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule
144A CUSIP No. 82934HAF8/Regulation § 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 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 five (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.

If you have a standard practice for distribution of mecting 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 altemnative 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:

FT1 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

Adttention: 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://cfeanada. ticonsulting.com/sfe/.
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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 {o Affecied Creditors;
the Plan proposed in respect of Sino-Forest Corporation;
an Information 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 retun

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 “Meecting™),
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PROXIES

Ordinary Affected Creditors who wish to vote at the Meeting must complete the enclosed
Ordinary Affected Creditors® Proxy and provide il 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 Affecied 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 enciosed forms, please contact FT]

Consulting Canada Inc. at the following address:

FTI Consulling 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

Altention: 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.comvsfc/.
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SCHEDULE “D”

INSTRUCTIONS TO REGISTERED NOTEHOLDERS

URGENT - IMMEDIATE ACTION REQUIRED
® 2012
TO: REGISTERED 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);

(ii) US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144 A CUSIP No. 82934HACS5/Regulation S CUSIP No. C83912AC6),

(iti)  US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule
144 A CUSIP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and

(tv)  US8$600,000,000 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule
144A CUSIP No. 8§2934HAF8/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:
). 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;
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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 retum 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
vole to accept or reject the resolution to approve the Plan at the meeting of the Affected
Creditors 10 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 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.

1IF YOU ARE A BENEFICIAL NOTEHOLDER

[f you are a Beneficial Noteholder (i.e., you own Noles beneficially yourself and do not hold

such Notes for the benefil 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 Meeling 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 FT1
Consulting Canada Inc. at the following address:

FT1 Consulling Canada Inc., the Court-appoinied
Monitor of Sino-Forest Corporation

TD Waterhouse Tower

79 Wellington Street West, Suite 2010

P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodt 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/.
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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. C83912AB8),

(iy  US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule
144 A CUSIP No. 82934HACS5/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

(ivy  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 consideted 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;
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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 Bennell Jones
L.LP, 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 sighed. You must complete
your portion of the enclosed Noteholders’ Proxy (including paragraph 1 of the proxy) and




1309

-3

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 recejved 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 al 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
Mouitor of Sino-Forest Corporation

TD Waterhouse Tower

79 Wellington Street West, Suite 2010

P.0. Box 104

Toronto, Ontario M3SK 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://cfeanada. fticonsulting.com/sfe/.
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SCHEDULE “g”
NOTEHOLDERS’ PROXY

For Use by Beneficial Qwners 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 at10:00 am.
(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).
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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
Noteholdet'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 1o vote the Unregistered Noteholder’s claims in respect

of the Notes beneficially owned by it as follows:
A. (mark one only)
01 VOTE FOR approval of the Plan; or
0 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 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; (i1) 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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(Please list all Participants Holders

through which you hold Notes)

-4

NAME AND PHONE # OF ACCOUNT PRINCIPAL

PARTICIPANT HOLDER NUMBER AMOUNT OF NOTES
AND SERIES

(Please identify the

series of Notes)

(1€ additional space is required, please attach a scparate page)
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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 1o appoint a person (who need not be
a Noteholder) to attend, act and vole 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 attend and vote in person at the Meeting of Affecled Creditors of Sino-
Forest Corporation shoutd 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 attorey duly authorized in writing or, if the Unregistered Noteholder is
a corporation, by a duly authovized 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.
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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@fticonsulting.com
Fax: (416) 649-8101
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SCHEDULE “G”
ORDINARY AFFECTED CREDITORS’ PROXY

For Usc 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 “Mecting 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 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

previously 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 Affected Creditor's Claim as follows:
A. (mark one only)
[ VOTE FOR approval of the Plan; or
0O 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 Affecled 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
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, 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. Bach 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 indicatc 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 dale

on which 1t 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 attorey 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. [f
more than one valid proxy for the same Ordinary Affected Creditor and bearing or
deemed 10 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 Sireet West, Suite 2010
P.O. Box 104

Toronto, Ontario M3K 1G8

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

AG103439

TOR_LAW\ 7988452\3
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Court File No.: CV-12-9667-00CL

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

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commmercial List)

(PROCEEDING COMMENCED IN TORONTO)

PLAN FILING AND MEETING ORDER

BENNETT JONES LLP
Barristers and Solicitors
One First Canadian Place
Suite 3400, P.O. Box 150
Toronto ON

MSX 1A4

Robert W. Staley (LSUC #27115])
Kevin Zych (LSUC #33129T)
Derek]. Bell (LSUC #434201J)

Raj Sahni (LSUC#42942U)
Jonathan Bell (LSUC #55457P)
Tel: 416-863-1200

Fax: 416-863-1716

Lawyers for the Applicant
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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.8.C. 1985, ¢. C-36, AS AMENDED

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

BEFORE: MORAWETZJ.
COUNSEL: Jennifer Stam, for the Monitor
HEARD: AUGUST 31, 2012

ENDORSEMENT

[ 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 restricling 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

‘%7 T

MORAWETZ J.

Date: August 31,2012
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THIS IS EXHIBIT "V" TO
THE AFFIDAVIT OF W. JUDSON MARTIN
SWORN NOVEMBER 13 , 2012

W

A Commis@haarCiing Yee
Solicitor
Reed Smith
Richards Butler
20/F Alexandra House
Hong Kong SAR
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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 Compunies’ Creditors Arrangement Act proceedings of Sino-Forest
Corporation (the “Applicant”) for an order approving, nunc pro tune, the Revised Noteholder
Noticing Process and amended Forms (as both terms are defined in Monitor’s Eleventh Report
dated Octlober 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

{. 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 thercof 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 ot 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.

P
N st /sﬁ‘j A
ON/BO(')K NC}' T L O / V’z%)‘&a/

LE/DANS L REGISTRE NO.

% 0CT 29 2017
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Court File No.: CV-12-9667-00CL

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

THE MATTER OF SINO-FOREST CORPORATION

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced in Toronto

ORDER
(REVISED NOTEHOLDER NOTICING PROCESS)

GOWLING LAFLEUR HENDERSON LLP
Barmisters and Solicilors
1 First Canadian Place
100 King Street West, Suite 1600

Derrick Tay  (LSUC #: 211524)
Tel:  (416) 369-7330
Fax: (416) 862-7661

Jennifer Stam (LSUC #: 46735])
Tel:  (416) 862-5697
Fax: (416) 862-7661

Lawyers for the Monitor
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THIS IS EXHIBIT "W" TO
THE AFFIDAVIT OF W, JUDSON MARTIN
SWORN NOVEMBER 2§ 2012

et

. Ching Yee
A Cormmssx%%%?g@gcim%
Reed Smith
Richards Butler
20/F Alexandra House
Hong Kong SAR
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”
@ Ontatlo Commisslon des P.O. Box 55, 19" Floor  CP 66, 190 étage
Securlties valeurs mobllieres 20 Quesn Strest West 20, rue quesn ouest

ontatle Commisslon de 'Ontarlo Toronto ON M8H 338 Toronto ON M5H 358

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.
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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.
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THIS IS EXHIBIT "X" TO
THE AFFIDAVIT OF W. JUDSON MARTIN
SWORN NOVEMBER ‘l' , 2012

oo

A Commi_sﬁb@&cbé@g Yee

Sélicitor
Reed Smith
Richards Butler
20/F Alexandra House
Hong Kong SAR
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;E @ j: Ontario Commission des P.O. Box 66, 19" Floor  CP 66, 19e étage
"'"\-/""'

Securities valeurs moblliéres 20 Queen Street West 20, rue queen ouest
Commission  de ['Ontario Toronto ON M5H 388 Toronto ON MBH 388

Ontarle

IN THE MATTER OF THE SECURITIES ACT,
R.S8.0, 1990, CHAPTER 8.5, AS AMENDED

AND

IN THE MATTER OF
SINO-FOREST CORPORATION, ALLEN CHAN, ALBERT 1P, ALFRED C.T, HUNG, -
GEORGE HO AND SIMON YEUNG

ORDER
(Section 144)

WHEREAS the securities of Sino-Forest Corporation (the Yssuer) currently are subject to a
temporary cease trade order made by the Ontario Securities Commission (the Commission),
pursuant to paragraph 2 of subsection 127(1) of the Securities Act, R.S.0, 1990, ¢, 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 Tssuer 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 includes written representations of the Issuer and the Issuer
has provided supplementary materials and oral submissions at a hearing before the Commission
on October 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
gach 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).
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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);

(c) 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 Commen 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 (N1 21-101),

Temporary Cease Trade Order

10.  On August 26, 2011, the Commission made the Temporary Order, effective for a 15-day

1,

petiod, 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 Notecholders) 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,
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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 certaln of its subsidiaries was
subsequently extonded several times, most recently on October 9, 2012 at which time the
stay of proceedings was extended to December 3, 2012,

CCAA Meeling

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) fo 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 Issuet’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 fo the Issuer and the Initial Consenting
Notcholders, Upon the implementation of the Plan, the Issuer will fransfer
substantially all of its assets to Newco, including all of the Issuer's direct and
indirect interests in all of the Issuer's subsidiaries;

(by  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
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substantial majority of the Newco Shares and Newco Notes on the Plan
Implementation Date (as defined below);

(¢)  ocertain litigation claims of the Issuer against third parties will be transferred to 4
litigation trust established to pursue such claims for the benefit of creditors of the
Issuer, including the Noteholdets; 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 [ssuer 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 Neweo 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,
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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
Newoco 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 fo be held by the litigation trustee or such othet person as
may be agreed to by the Monitor and the Initial Consenting Noteholders,

Following the implementation of the Plan, no securities of the Issuer 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

(¢)  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
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(the date such certificate is delivered being the Plan Implementation Date), and the Plan
will become binding in accordance with its teems,

30, To implement the Plan, the Issuer is required to effect certain trades and engage in certain
acts in furtherance of trades in securities of the Tssuer 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;

(¢)  the cancellation of the outstanding Common Shares, Options and other equity
interests of the Issuer;

(&) the creation and issuance of a new class of shares of the Issuer; and

(e)  thecreation 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 particular
Alternative Sale Transaction to be completed,

32. 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.

AND UPON it being the understanding of the Commission that:

(a)

(b)

(©)

Newco Shares and Newco Notes will be subject to resale restrictions under
National Instrument 45-102 Resale of Securities;

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

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;
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(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

(by  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:

() the Issuer obtains the Requisite Creditor Approval;
(if)  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 Tempotary 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

“Tames E. A, Turner” “Sinan O, Akdeniz”

James E. A, Turner Sinan O, Akdeniz
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THIS IS EXHIBIT “Y” TO
THE AFFIDAVIT OF W. JUDSON MARTIN

SWORN NOVEMBER 24 , 2012

s
A Commi&mgg}éiﬁ% Yee

Reed Smith
Richards Butler

20/F Alexandra House
Hong Kong SAR
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Coutt File NoCV=9- T4 2-00C L

L o ONTARIO
SUPERIOR COURT OF JUSTICE
4 COMMERCIAL LIST
D ; |
/g RUAXONOURABLE MR, g FRIDAY, THIE 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 OF SINO-FOREST CORPORATION

INITIAL ORDER

THIS APPLICATION, made by Sino-Forest Corporation (the “Applicant™), pursuant to
the Companies’ Creditors Arrangement det, R.8,C, 1985, ¢, C-36, as amended (the “CCAA™)
wag heard this day at 330 University Avenue, Toronto, Ontarlo,

ON READING the affidavit of W, Judson Martin sworn March 30, 2012 and the Exhibits
thereto (the “Martin Affidevil’™) and the Pre-Filing Report of the Proposed Mondtor, FTI
Consulting Cenada Ine. (“FTT") (the “Monitor’s Pre-Fillng Report™), and on belng advised that
there are no secured oreditors who are likely to be affected by the charges created hereln, and on
hearing the subtissions of counsel for the Applicant, the Applicant's directors, FTI, the ad hoc
oommities of holdets of notes Issued by the Applicant (the “Ad Hoo Noteholders™), and no one
else appoaring for any other party, and on readlng the consent of FTT {o ac{ as the Monitor,
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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 is properly retwrnable today end hereby dispenses with further service thereof,

APPLICATION

2 THIS COURT ORDERS AND DECLARES that the Applicant is a company to which
the CCAA applies,

PLANOF ARRANGEMENT

3. THIS COURT ORDERS that the Applcant shall have the authorlty to file and may,
subject to further erder of this Court, file with this Court a plan of compromise o arrangement
(herelnafter roforred to as the “Plan”),

4, THIS COURT ORDERS thet the Applicant shall be entitled to seek any ancillary or other
relief from this Court in respect of any of lis subsidiaries n connectlon ‘with the Plan or
otherwise in respect of these prooeedings,

POSSIESSION OF PROPERTY AND OPERATIONS

5 THIS COURT ORDERS that the Applicant shall remaln In possession and confrol of ifs
curront and future assets, undertakings and properties of every nature and kind whetsosver, and
wherever sttuate including all proceeds thereof (the “Property™), Subject to further Order of this
Court, the Applicant shall continue to carry on business in & manner consistent with the
preservation of ig business (the “Business™) and Propetty, The Applicant shall be authorized
and empowered to oontinue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and suoh other persons (collectively “Assistants”) outrently retained or
emiployed by it, with liberty 10 retain such further Assistants as it deems reasonably necessary or
desirable n the ordinary course of business or for the carrying out of the terms of this Order,

6, THIS COURT ORDERS that the Applicant shall be entltled but not required to pay the
following expenses, whether inoutred prior to or after this Qrder
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(@)  all ouistanding and future wages, salarles, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Ovder, in each case incuired in
the ordinary course of business and congistent with exlsting compensation policies
and arrangements;

by  the fees and disbursements of any Assistants retained or employed by the Applicant
In regpect of these proceedings, at thelr standard rates and charges;

{¢)  the fees and disbursements of the directors and counsel to the divectors, af thelr
standerd rates and chargos; and

{d)  such other amounts as aro set out in the March 29 Forgcast (as defined in the
Monitor's Pre-Filing Report and attached as Exhibit "DD" to the Martin Affidavit),

7, THIS COURT ORDERS that, except as otherwlse provided fo the contrary herein, the
Applicant shall be entitled but not requited to pay all reasonable expenses Incurred by the
Applicant in carrying on the Business ia the ondinary course afier this Order, and in carpying out
the provisions of this Order, which expenses shall include, without lmitation:

(a)  all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business inoluding, without lmitetlon, payments on sccount of

insurance (Including direotors and officers Ingurance), maintenance and seourity
services; and

(b)  payment for goods on services actually supplied to the Applcant following the date of
this Order,

8, THIS COURT ORDERS that the Applicant shall remit, in accordance with legal
requitements, of pay:

(8)  any statutory deemed trust amounts in favour of the Crown In right of Canada or of
any Provinoe ‘thereof or any other taxation authority which are required to be
deduoted from employees’ wages, inoluding, without limitation, amounts in regpect of

(1) employment lnsurance, (1) Canada Pension Plan, (i) Quebec Pension Plan, and
(iv) income taxes;
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(b)  all goods and servicos or other applicable sales taxes (eollectively, “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 Bales Taxes are accrued 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 required to 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 oy
any political subdivision thereof or any other taxation authority In respect of
muiiolpal realty, municipal business or other {axes, assessments or levies of any
nature or kind which are entitled at law fo be pald in priority to cladms of seoured
oreditors and which are attiibutable to or in respect of the carrying on of the Business
by the Applicant,

2, THIS COURT ORDERS that until a real property lease 1g disclalmed or resillated in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as
yent under real property leases (Including, for greater oertalnty, common area maintenance
charges, utllities and realty taxes and any other amounts payable to the landlord under the leass)
or ag otherwise may be negotlated between the Applicant and the landlord from {ime to time
(“Rent™), for the perlod commenoing from and Including 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 Rent relating to the perlod commencing from and
including the date of this Order shall also be pald,

10, THIS COURT ORDERS that, exoept ag specifically permitted herein, the Applicant is
hereby directod, untll further Order of this Court: (a) to make no payments of prinoipal, 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 seeurity interesis, trust, lens, charges of encumbrances upon ot in
rospooct of any of ity Property; and (¢) fo not grant oredit or ineur labilitles except in the ordinary
course of the Business,
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RESTRUCTURING

11,  THIS COURT ORDERS that the Applicant shall, subject to such requlrements as aro
imposed by the CCAA and suoh covenants as may be contained in the Support Agreement (as
defined below), have the iight to!

(8  permanently or temporarlly cease, downsize or shut down any of iis business or
oporations, and to dispose of redundant or non-material assets not exceeding
U8$500,000 1o any one transaction or JS$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

(¢)  pursueall avenues of refinancing of its Business or Property, In whole or part, subjeoct
to prior-approval of this Court belng obtalned before any material refinancing

all of the foregoing to peumit 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 notlog of the Applicant's intention to remove any fixtures from any loased premises at least
soven (7) days prior to the date of the intended removal, The relevant landlord stiall be entltled
to have & 1*ep1‘esenta£ive present in the leased premises fo observe such removal and, 1f the
landlord disputes the Applicant's entitloment to remove any such fixture under the provisions of
the leage, such flxture shall remaln on the premises and shall be dealt with as agreed between any
applicable secured oreditors, suoh landlord and the Applicant, or by further Order of this Court
upon application by the. Applicant on at least iwo (2) days notice to such landlord and any such
secuted oreditors, If the Apploant disclalms or resillates the lease governing such leased
premises in accordance with Sectlon 32 of the CCAA, 1t 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 Sectlon 32(5) of the CCAA), and the disclalmer or resiliatlon 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 disclaimor or resiliation is delivered pursuant
to Section 32 of the CCAA, then (8) during the notice period prior to the effootive time of the
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disclaimer or resiliation, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on glving the Applicant and the Monitor 24 hours® prior
wiitten noftoe, and (b) at the effective time of the disclalmer or resiliation, the relevant landlord
shall be entitled to take possession of any such leased premises without walver of or prejudice to
any claims or rights such landlord may have against the Applicant in respect of such Jease or
leased premises and such landlord shall be entltled to notify the Applicant of the basis on which
it 1s taking possession and to galn possession of and re-lease such leased premises to any third
party or parties on such terms as such landlord considers adyisable, provided that nothing herein
shell relieve such landlord of its obligation to mitigate any damages clalmed in connection
therewlth, '

RESTRUCTURING SUPPORT AGREEMENT

14,  THIS COURT ORDERS that the.Applicant and the Monitor are authorized and directed
to engage in the following procedures to nofify notoholders of the restructuring support
agresment dated as of March 30, 2012 (the "Suppert Agreement®) between, among ofhers, the
Applicant and ceriain noteholders (the "Initlal Consentlng Noteholders"), appended as Hxhibit
"B to the Martin Affidavit, to enable any additlonal noteholders to executs 8 Joinder Agreement
in the form atiached as Beheduls "C" to the Support Agreement and o become bound thereby as
Congenting Noteholders (as defined In the Support Agreement):

(a)  the Monitor shall without delay post a copy of the Support Agreement on its website
at httpH/ofeanada. floonsulting.com/sfo (the "Monitor's Website"); and

(b  the notice to be published by the Monitor pursuant to paragraph 51 -of this Order shall
nclude a statement in form and substance acceptable fo the Applicant, the Monitor
and coungel to the Ad Hoo Noteholders, each acting reasonably, notifying noteholders
of the Support Agreement and of the deadline of 5:00 p,m, (Toronto time) on May 13,
2012 (the "Consent Date") by which any noteholder (other than an Inltial Consenting
Noteholder) who wishes to become entitled to the Farly Consent Consideration
pursuant to the Support Agreement (if such Harly Consent Consideration becomes
payable pursuant to the terms thereof) must-execyte and return the Jolnder Agresment
to the Applicant, and shall direct noteholders to the Monitor's Website where a aoﬁy
of the Support Agreement (Including the Joinder Agreement) can be obtained,
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15, THIS COURT ORDERS that any noteholder (other than an Initlal Consentlng
Noteholder) who wlshes to become a Consenting Noteholder and become entitled to the Barly
Consent Conslderation (If such Early Congent Consideration becomes payable pursuant to the
terms thereof, and subject to such notoholder demonstrating its holdings fo the Monitor in
accordance with the Support Agreement) must exeoute a Jolnder Agresment and refurn it to the
Applicant and the Noteholder Advisors (as defined below) in accordance with the instructions st
out in the Support Agreement such that it is recelved by the Applicant and the Noteholder
Advisors prior to the Consent Deadline and, upon so doing, such noteholder shall become a
Consenting Noteholder and shall be bound by the terms of the Support Agreement,

16, THIS COURT ORDERS that as soon ag practicable after the Consent Deadline, the
Applicant shall provide to the Monttor coples of all executed Jolnder Agreements recelyved from
noteholders prior to the Consent Deadline,

NO PROCEEDINGS AGAINST THE APPLICANT OR THIL PROPERTY

17,  THIS COURT ORDERS that until and inoluding April 29, 2012, ar such later.date ag this
Court may onder (the “Stay Perlod”), no proceeding or enforcement procoess In any oourt or
tribunal (each, a “Procesding”) shall be commenoced or continyed agalnst or In respeet of the
Applicant or the Monifor, or affecting the Business or the Property, except with the wiltten
consent of the Applicant and the Monifor, or with leave of this Court, and any and all
Proceedings ourrently under way against or In respeoct of the Applicant or affectlng the Business
ot the Property are hereby stayed and suspended pending further Order of this Cout,

18,  THIS COURT ORDERS thatuntil and inoluding the Stay Petled, no Proceeding shall be
commenced or continued by any noteholder, indentute trustee or security frusteo (each in respeot
of the notes Issued by the Applicant, collectively, the "Noteholders™) against or in respect of any
of the Applicant's subsidlartes Usted on Schedule "A" (each a "Subsidiary Guarantor", and
colleotively, the "Subsidiary Guarantors™), except with the weltten congent of the Applicant and
the Monitor, o1 with leave of this Court, and any and all Procsedings ourrently under way by a
Noteholder agalnst or In respect of any Subsidlary Guarantors are hereby stayed and suspended
pending further Order of this Court,
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NO EXERCISE OF RIGHTS OR REMEDIES

19, THIS COURT ORDERS that during the Stay Perlod, all rights and remedies of any
individual, firm, ocorporation, govemmental body or agenocy, o any other eutitles (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, are hereby stayed and
suspended and shall not be commenced, proceeded with -or continued, except with the wiltten
consent of the Applicant and the Monitor, or leave of thlg Court, provided that nothing in this
Otrder shall () empower the Applicant fo carry on any business which the Applicant Is not
Jawfully entitled to carry on, (1) affect such investigations, actlons, suits or procesdings by a
regulatory body as are permitied by Section 11,1 of the CCAA, (1) prevent the fillng of any
registration to preserve or petfoct a security interost, (Iv) prevent the registration of & claln 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 Perlod, all rights and remedies of the
Noteholders againgt or in respeet of the Subsidiary CGuarantors are heteby stayed and suspended
and shall not be commenoced, proceeded with or continued, except with the written consent of the
Applicant end the Monitor, or leave of this Cout, provided that nothing in this Order shall (1)
empower any Subsidiary Guarantor to carry on any business which such Subsgidiary Guarantor is
not lawfully entltled to catry on, (if) affeot such investigations, actions, suits or proceedings by a
regulatory body es 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 reéistraﬁen of a-claim for
lien,

NO INTERFERENCE WITH RIGHTS

21, THIS COURT ORDERS fhat during the Stay Period, no Person shall discontinus, fall to
honout, alter, inferfore with, repudiate, terminate or oease to perform any Hght, renowal right,
confract, agreement, lcence -or permit in favour of or held by the Applicant, except with the
wiltten consent of the Applicant and the Monitor, or leave of this Court,
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CONTINUATION OF SERVICES

22,  THIS COURT ORDERS that durlng the Stay Perlod, all Persons having oral or written
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, noluding without limitation all computer software, communication and other data
setvices, centralized banking services, payroll services, Insurance, transportation services, utility
or-other services to the Business or the Applicant, are hereby restrained untl further Order of fhis
Court from discontinuing, aliering, interferlng with or ferminating the supply of such goods or
setyices ag may bo required by the Applicant or exerclsing any other remedy provided under
such agroement or arrangements, and that the Applicant shall be entitled fo the continued use of
its cutrent premises, telephone numbers, facsimile numbers, internet addresses and domaln
names, provided in each oase that the normal prices or charges for all such goods or services
reoeived after the date of this Order are pald by the Applicant In accordance with normal
payment practioes of the Applicant ot such other practices as may be agreed upon by the supplier
or service provider and each of the Applicant and the Monttor, or as may be ordered by this
Courl,

NON-DEROGATION OF RIGHTS

23, THIS COURT ORDERS that, nofwithstanding anything elge in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
lioensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance ot fo-
advance any monies or otherwise extend any oredit to the Applicant, Nothing in this Order shall
derogate from the rghts conferted and obligations Imposed by the CCAA,

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24, THIS COURT ORDERS that during the Stay Perod, and except as permliited by
subsection 11.03(2) of the CCAA, no Prooeeding may be commenced or continued agalnst any
of the former, current or future ditectors or offfcers of the Applicant with respect to any olalm
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
lighle in thelt capacity as direcfors or officers for the payment of performance of such
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obligations, until a compromise or atrangement In respeot of the Applicant, if one is filed, is
sanctioned by this Court or 18 refused by the affected oreditors of the Applicant orthis Court,

DIRECTORS? AND OFFICERS’ INDEMNIFICATION AND CHARGI

25,  THIS COURT ORDERS that the Applicant shall (i) indemnify its directors and officers
against obligations and liabilitles that they may inour as directors or officers of the Applicant
after the commencement -of the within proceedings, and (1i) make payments of emounts for
which s directors and officers may be liable ag obligations they- may Inour as directors or
officers of the Applicant after the commenocement of the within prooeedings, except to the extent
that, with respect to any officer or director, the obligation or liability was incurred as a result of
the director’s or officer’s gross negligence or wilful miscondyeot,

26, THIS COURT ORDERS thet the direotors and officers of the Applicant shall be entiled
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 Seourity Aot registrations
on Schedule "B hereto (the "Hxoluded Property")), which charge shall not exceed an aggregate
amount of $3,200,000, as securlty forthe Indemnity provided in paragraph 25 of this Orden, 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 insutance
policy to the contrary, (8) no Insurer shall be entitled to be subrogated to or clalm the benefit of
the Directors’ 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 officers’ tnsurance polioy, or to the extent that such coverage Is insufficient fo pay amounts
Indemnified in accordance wlth paragraph 25 of this Order,

APPOINTMENT OF MONITOR

28,  THIS COURT ORDERS that FTT s hereby appointed pursuant to the CCAA ag the
Monttor, an officer of this Court, to monitor the business and financlal affalrs of the Applicant
with the powers and obligations set out in the CCAA. or set forth herein and that the Applicant
and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor
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in the exercise of ity powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor o adequately carry out the Monitor's functions,

29,

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered fo!

(8)
(b)

(©)

(@
(o)

®

(&

()

monitor the Appllcant's receipts and disbursements;

veport 1o this Court at such times and Intervals as the Monitor may deem appropriate
with respect fo matters telating to the Property, the Business, and suoh other matters
a8 may be relevant {o the proceedings herein;

advise the Applicant In its preparation of the Applicant's cash flow statements, as
required from time to time;

advige the Applicant In ity development of the Plan and any amendments to the Plang

assist the Applicant, to the extent roquired by the Applicant, with the holding and
administering of oreditors’ or sharsholders’ meetings for voting on the Plan, as
applicable;

have full and complete access to the Propetfy, including the premises, books, records,
data, including data in electrondc form, and other financlal documents of the
Applicant to the extent that Is necessary o adequately assess the Applicant's business
and fnanoial affalrs or fo perform its dutles arising under this Order;

be at Hiberty to engage ihdependant legal coungel or such other persons ag the Monitor
deems necessary or advisable respeeting the exerclse of ifs powers and petformance

of its obligations under this Order;

catty out and Tulll 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 fo
time,
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30,  THIS COURT ORDERS that without limiting paragraph 29 above, in cairying out its
rights and obligations in connectlon with this Order, the Monitor shall be entitled to take such
reasonable steps and use such wetvices ag it deems necessary in discharging its powers end
obligations, ineluding, without limitation, willizing the services of FTI Consulting (Hong Kong)
Limited ("FTT HIK™M),

31,  THIS COURT ORDERS that the Monitor shall not take possession of the Property (or
any proporty or assets of the Applicant's subsidiarles) and shall take no part whatsoever in the
management or supervision of the management of the Business (or any business of the
Applicani's subsidiaries) and shall not, by fulfilling its obligations hereunder, be deemed fo have
taken o maintained possession or confrol of the Buslness or Property, or any part thereof (or of
any business, property or assets, orany part thereof, of any subsidiary of the Applicant),

32,  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
oocupy or to fake confrol, care, charge, possession or management (separately andfor
ocollectively, “Possession”) of any of the Property (or any property of any subsidiary of the
Applicant) that might be environmentally contaminated, might be & pollutant or a contaminant,
ot mught cause or condfribute fo a spill, discharge, release or deposit of 4 substance contrary to
any federal, provineial or other law respecting the protection, conservation, enhanoement,
remedlation or rehabilitation of the envitonment or relating to the disposal of waste ot other
ocﬁutmnination including, without Hmitation, the Canadian Environmental Protection Act, the
Ontarlo Environwmental Protection Act, the Ontario Water Resources Act, ot the Onteto
Ocoupational Health and Safety Act and rogulations thereunder (the “Environmental.
Loglslation”), provided however that nothing hereln shall exempt the Moniter from any duty to
report or make diselosure Imposed by applicable Environmental Leglislatlon, The Monitor shall
not, as & 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 Property (ot of any property of any
subsidlary of the Applicant) within the meaning of any Environmental Leglislation, unless if {s
actually In possession,

33,  THIS COURT ORDERS that the Monitor ghall provide any oreditor of the Applicant |
with informatlon provided by the Applicant in response to reasonable requests for information
made in writing by such ereditor addressed 1o the Monitor, The Monitor shall not have any
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responsibility or lability with respeot fo the information disseminated by it pursuant to this
paragraph, In the cage of information that the Monitor has been advised by the Applicant is
confidential, the Monitor shall not provide such fnformation to creditors wnless otherwlse
directed by this Court or on such terms as the Monitor and the Applicant may agree.

34,  THIS COURT ORDERS that, in addition fo the rights and protections afforded the
Monitor under the CCAA or as an offfcer of this Court, the Monitor shall ineur no Hability or
obligatlon as a result of i appolniment or the carrying out of the provislons of this Order, save
and exoept for any gross negligence or wilful misconduet on ifs part, Nothing in this Order shall
derogate from the proteetions afforded the Monitor by the CCAA or any applicable legislation,

35,  THIS COURT ORDERS that the Monltor, counsel to the Monitor, counsel to the
Applicant, counsel to the directors, Houlihan Lokey Capital Ino, (the "Financlal Advisor™), FTY
HE, coungel to the Ad Hoo Noteholders and the financlal advisor to the Ad Hoo Noteholders
(together with counsel to the Ad Hoe Noteholders, the "Noteholder Advisors") shall be paid thelr
reasonable foes and disbursements, In each case at thelr standard rates and charges, by the
AppHeant, whether incurred prior o or subsequent to the date of this Order, as 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, FTT HK, and the Noteholder Advisors on a weekly basls or otherwlse in
accotdance with the terms of their engagement letters,

36, THIS COURT ORDERS that the Monltor and s legal counsel shall pass thelr accounts
from time to time, and for this purpose the acoounts of the Mondtor and its legal coungel are
hereby referred to a judge of the Commerelal List of the Ontarlo Superior Court of Justice,

37, THIS COURT ORDERS that the Monitor, counsel fo the Monitor, the Applicant's
counsel, coungel to the directors, the Finanelal Advisor, FTI HEK, and the Noteholder Advisors
shall be entitled to the beneflt of and are hereby granted a charge (the “Administration Charge™)
on the Property (other than the Hxoluded Property), ‘which charge shall not exceed an aggregate
amount of $15,000,000 as security for thelr professional fees and disbursements inourred at their
respeotive standard rates and oharges In tespeot of such services, both before and after the
making of this Order In respect of these proceedings, The Administtation Chatge shall have the
priorltyset out in patagraphs 38 and 40 hereof,
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38, THIS COURT ORDERS that the priorities of the Directors’ Charge and the
Administration Charge, as between them, shall be as follows:

Pirgt ~ Administration Charge (fo 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 filing, registration or perfection of the Directors’
Charge or the Administration Charge (colleotively, the “Charges™) shall not be required, and that
the Cherges shall be valid and enforceable for all purposes, Including as agalnst any right, ftle or
interest filed, reglstered, recorded or perfected subsequent to the Charges coming Into existence,
notwithstanding any such failure o file, register, record oy perfeot,

40,  THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Propetty (other than the Exoluded Property) and shall rank in priority to all other seourity
Interests, trusts, lens, charges and encumbrances, claims of secwred creditors, statutory or
otherwise (collectively, “Encumbrances™) in 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 shall not grant any Bnounibrances over any
Property that rank in priority to, o part peassu with, any of the Charges, unless the Applicant also
obtalng the prior wiltten consent of {he Monltor, the beneficlaries of the Directors’ Charge and
the beneficiarles of the Admintstration Charge, or further Order of this Court,

42, THIS COURT ORDERS that the Charges shall not be rendered lnvalld or unenforceable
and the rights and remodies of the chargees entltled to the benefit of the Charges (collectively,
the “Chargees™), shall not otherwlse be lHmited or impalred in any way by (a) the pendency of
these proceedings and the declarations of Insolvency made hereln; (b) any application(s) for
bankiuptoy order(s) issued pursuant to the BIA, or any bankruptoy order made pursuant to suoh
applications; (¢) the filing of any assignments for the general benefit of creditors made pursvant
to the BIA; (d) the provisions of any federal or provinclal statutes; ot (¢) any negatlve covenants,
prohibifions or other similar provisions with respeet to borrowings, nouridng debt or the creation
of Encumbtances, contalned in any existing loan doouments, lease, sublease, offer to lease ot
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other agreement (colleotlvely, an “Agreement™) which binds the Applicant, and notwithstanding
any provislon to the contrary in any Agreement;

(a)  neither the oreation of the Charges nor the execution, delivery, perfection, regisiration
or performance of any documents in respect thereof shall create or be deemed fo
constitute a breach by the Applicant of any Agreement to which it ig a party;

(b)  none of the Chargees shall have any llability to any Person whatsoever as a result of
" any breach of any Agreement caused by or tesulting from the ereation of the Charges;
and

(¢)  the payments made by the Applicant pursudnt to this Order and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances, transfers
at undervalue, oppressive conduet, or other challengeable or voidable {ransactions
under any applicable law,

43, THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicant's Inferest in such real property leases,

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

44,  THIS GOURT ORDERS thet the letter agreement dated as of December 22, 2012 with
respeot to the Financial Advisor in the form attached as Exhibit “CC* to the Martin Affidavit (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 Flnanclal Advisor Agreement in :accordance 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 telieved of any obligation to
oall and hold an annual meeting of its shareholders until further Order of this Court,

FOREIGN PROCEEDINGS

47, THIS COURT ORDERS that the Monitor is hereby authorized and empowered {o 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 forelgn
representative of the Applicant and of the within proceedings, to apply for forelgn recognifion of
these proceedings, as necogsary, {n any jurlsdictlon outside of Canada, including as “Forelgn
Main Proceedings” in the United States pursuant to Chapter 1.5 of the U.S. Bankruptey Code,

49,  THIS COURT HEREBY REQUESTS the ald and recognition of any court, fribunal,
regulatory or administrative body having jurlsdiction in Canada, the United States, Barbados, the
British 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 1o assist the Applicant, the Montter and
thelr respective agents In carrying out the terms of thls Owder, All courts, tribunals, regulatory
and adminigtrative bodles are hereby respectfully requested to make such orders and to provide
such asslstance to the Applicant and to the Monitor, as an officer of this Court, as may be
necessaty or desirable to give effect fo this Order, to grant representative status to the Monitor in
any forelgn proceeding, or to assist the Applicant end the Monitor and their respective agents in
carrying out the terms of this Order,

50,  THIS COURT ORDERS that each of the Applicant and the Monitor be at iberty and Is
hereby authorized and etnpowered to apply to any court, ftibunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for asslstance in carrying 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 and the Wall Street Journal a notlee containing the information presoribod wnder the
CCAA, (1) withinseven days after the date of this Order, (A) make this Order publicly available
in the manner presoribed under the CCAA, (B) send, in the prescribed manner, a notice to every
known ereditor who hag a olaim against the Applicant of more than $1,000, and (C) prepare a list
showing the names and addresses of those oreditors and the estimated amounts of those claims,
and make it publicly available in the presoribed mannet, 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 Monltor be at liberty to serve
this Order, any other matorials and ordets in these prooeedings, anmy notices or other
correspondence, by forwardlng true coples thereof by prepald ordinary mall, coutier, personal
delivery, facsimile 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
or notloe by courler, petsonal dellvery or electronic fransmission shall be deemed to be received
on the next business day following the date of forwarding thereef, o 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
Notloe of Appearance may setve any couit materials in these proceedings by e-mailing a PDF or
othet elootronio copy of such materials to counsels’ emall addresses as recorded on the Setvice
Tist from time to time, and the Monitor may post & copy of any or all such materials on the
Monitor's Website,

GENERAL

54,  THIS COURT ORDERS that the Applicant or the Monitor may from time fo thme apply
to this Court Tor adviee and direotions in the discharge of its powers and duties hereunder,

55, THIS COURT ORDERS that nothing i this Order shall prevent the Monitor frem acting
as an Intorlm rocelver, a receiver, a recelver and manager, or a t1ustes In bankruptey of the
Applicant, the Business or the Property,
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56, THIS COURT ORDERS that eny interested party (including the Applicant and the
Monttor) may apply to this Court fo vary or amend this Order on nof less than seven (7) days
notioe to any other party or partles likely to be affected by the order sought or upon such ofher
notice, If any, as this Court may order.

57, THIS COURT ORDERS that this Order end all of its provisions are effective as of
12:01 a.m, Bastern Standard/Daylight Time on the date of this Qrder,

V/WW "'C////

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO..

APR 2 - 2012
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Schedule "AM

1, Sino-Panel Holdings Limited (BVI)

2, Sino-Global Holdings Ino, (BVT)

3, Sino~Wood Pattners, Limiied (FK)

4, Grandeur Winway Limited (BVID)

5, Sinowin Investments Limited (BVI)

6, Sinowood Limited (Cayman Islands)

7. Sino-Forest Bio-Science Limited (BVI)
8, Sino-Forest Resoutrees Inc (BVI)

9, Sino-Plantation Limited (HI)

10, Swil-Wood Ine, (BVI)

11, Sino-Forest Invesiments Limited (BVT)
12, Sino~-Wood (Guangxi) Limited (FIK)

13, Sino-Wood (Hangxi) Limited (HK)

14, Sino-Wood (Guangdong) Limited (FK)
15, Sino-Wood (Fyjlan) Limited (HK)

16, Sino-Panel (Asia) Inc, (BVI)

17, 8ino-Panel (Guangxi) Limited (BYI)

18, Sino-Panel (Yunnan) Limited (BYI)

19, Sino~Panel (North East Chine) Limited (BVT)
20, Sino-Panel [Xlangxi] Limited (BVI)

21, Sino-Panel [Hunan] Timited (BVT)

22, SR (China) Ine, (BVT)

23, 8ino-Panel [Suzhou] Limited (BYT)

24, Stno-Panel (Gaoyao) Lid, (BVI)

25, Sino-Pane! (Gwangzhow) Limited (BYI)
26, Sino-Panel (North Sea) Limited (BYT)
27, Sino~Pane! (Guizhou) Limited (BVI)
28, Sino-Panel (Huaibua) Limited (BVI)
29, Sino-Panel (Qinzhow) Limited (BYT)
30, Sino-Panel (Yongzhou) Limited (BVI)
31, Sino-Panel (Fujlan) Limited (BVT)

32, Sino-Panel (Shaoyang) Limited (BVI)
33, Amplemax Worldwide Limited (BVI)
34, Ace Supreme International Limited (BVI)
35, Bxprogs Polnt Holdings Limited (BVI)
36, Glory Billion International Limited (BVI)
37, Smart Sure Buterprises Limited (BVI)
38, Expert Bonus Investment Limited (BVT)
39, Dynamie Profit Holdings Limited (BVT)
40, Alllance Max Limlted (BVI)

41, Brain Foroe Limited (BVI)

42, General Bxoel Limited (BVI)

43, Poly Market Limited (BVI)

44, Prime Kinetic Limited (BVY)

45, Trillion Edge Limited (BVI)

46, Sino~Panel {China) Nursery Limited (BVT)

1359
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47, Sino~Wood Trading Limited (BVT)

48, Homix Limited (BVI)

49.. Sino-Panel Trading Limited (BVI)

50, Sino-Panel (Russia) Limited (BVI)

51, Sino-Global Management Consulting Inc, (BVI)
52, Value quest Interatlonal Limited (BVI)

53, Well Keen Worldwide Limited (BVT)

54, Harvest Wonder Worldwide Limited (BVI)

55, Cheer Gold Worldwide Limited (BVI)

56, Regal Win Caplial Limited (BVI)

57, Rich Choloe Worldwide Limited (BVI)

58, Sino-Forest International (Barbados) Corporation
59, Mandra Forestry Holdings Limited (BV1)

60, Mandra Forestry Flnance Limited (BVI)

61, Mandra Forestry Antud Limited (BVI)

62, Mandra Forestry Hubel Limlted (BV)

63, 8ino-Capiial (tlobal Ino, (BYT)

64, Blite Legacy Timited (BVI)

1360
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 3/29/2012
File Currency Date: 03/28/2012
Family(iles): 6

Page(s): 8

SEARCH : Business Debtor : SINO-FOREST CORPORATION

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of Ontario, Ministry of Government
Sexvices., No liability i1g assumed by Cyberbahn regarding lts correctness,
timeliness, completeness or the interpretation and use of the report, Use of

the Cyberbahn service, including this report is subject to the terms and conditions
of Cyberbahn's subscription agreement.

i



1362

PERSONAL PROPERTY SHECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 3/29/2012
File Currency Date: 03/28/2012
Pamily (les): 6

Pagef{s}: 8

SEARCH : Businesgs Debtoxr 1 SINO-FOREST CORPORATION

FAMILY 1 OF 6 ENQUIRY PAGE : 1 OF 8
S8EARCH : BD : SINO-FOREST CORPORATION

00 PILE NUMBER : 609324408 BEXPIRY DATE : 27SEP 2015 STATUS

01 CAUTION PFILING PAGE : 001 OF 1 MV SCHEDULE ATTACHED

REG NUM : 20040927 1631 1793 0430 REG TYP: P PPSA REG PHERIOD; 10
02 IND DOB : IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION

OCH

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: POYTAL CODE;
08 SECURED PARTY/LIEN CLAIMANT :

LAW DEBENTURE TRUST COMPANY OF NEW YORK

09 ADDRESS : 767 THIRD AVENUE, 3187 FLOOR

CIiTY : NEW YORK PROV: NY POSTAL CODE: 10017

CONS ., MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP AGCTS OTHER INCL AMOUNT MATURITY MAT DATE

10 X X

YEAR MAKE MODBL 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: MSJ2TY

Page 1
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FAMILY 1 1 OF 6 ENQUIRY PAQE 2 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

FILE NUMBER 609324408

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF L MV SCHED 20090720 1614 1793 6085
21 REFERENCE FILE NUMBER : 609324408
22 AMEND PAGE: NO PAGEH: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 RBEASON: TO AMEND SECURED PARTY ADDRESS AND TQ 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:

QOCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SHCURED PARTY/LIEN CLAIMANT/ASSIGNEE :
LAW DERBENTURE 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 DATH
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 POSTAYL CODB : MBJRTS

Page 2
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PAMILY ¢ 1 OF 6 ENQUIRY PAGE : 3 OF 8
SEARCH : BD 1 SINO-FOREST CORPORATION

FILE NUMBER 609324408

PAGE TOT REGISTRATION NUM REG TYPH
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: 1 CORR PER:
23 REFBERENCE DEBTOR/ IND NAWE;:
24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORATION
25 OTHER CHANGE:
26 REASON;
27 /DESCR;:
28 1

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFER;

OCN:
04/07 ADDRESS:
CITY: PROV : POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIBN CLAIMANT/ASSIGNEER
09 ADDRESS
CITY : PROV POSTAL CODE
CONS My DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATR
10
11
12
13
14
15
16 NAME : AIRD & BERLIS LLP
17 ADDRESS : 181 BAY STREET, SUITE 1800, BOX# 754
CITY 1 TORONTO PROV : ON POSTAL CODE : MBJ2T9
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FAMILY 2 OF 6 ENQUIRY PAGE 4 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 650314305 EXPIRY DATE : O3DEC 2013 STATUS :

01l CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20081203 1055 1793 9576 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME;:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 1208-90 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, EH, 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 DATRE
10 X X X
YEAR MAKE MODEL V.I.N,
1t
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: XEROX CANADA LTD
17 ADDRESS : 33 BLOOR 8T. E, 3RD FLOOR
CITY i TORONTO PROV: ON POSTAL CODE:; M4W3HL

Page 4
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FAMILY 3 OoF 6 ENQUIRY PAGE ; 5 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 655022304 EXPIRY DATE ; 20JUL 2015 STATUS 1

0l CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20090720 1615 1793 6086 REG TYP: P PPRSA REG PERIOD: 6

02 IND DOB IND NAME:

03 BUS NAME; SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
cITY 1 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 : 400 MADISON AVENUE, 4TH PFLOOR
CITY 1 NEW YORK PROV: NY POSTAL CODE: 10017
CONS, My DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEL vV.I.N,
11
i2
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 + TORONTO PROV: ON POSTAL CODE; MSJ2T9

Page 5



. 1367

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 : 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
cITY + 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 POSTAIL, CODE: 10017
CONS, MV DATE OF OR NO FIXED
GOODS INVTRY, EQUIP ACCYS OTHER INCL AMOUNT MATURITY MAT DATE
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 STREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE: MBJ2T9

Page 6
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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 i 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 PFLOOR
CITY ;1 NEW YORK PROV: NY POSTAL CODE: 10017
CONS . MV DATE OF OR NO FIXED
GOODS8 INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKRE 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 (RMK-106760)
17 ADDRESS : 181 BAY STRERET, SUITE 1800
CITY ¢ TORONTO PROV: ON POSTAL CODE: M5J2T9

Page 17
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FAMILY 6 OF 6 ENQUIRY PAGE 8 OF 8
SEARCH ¢ BD : SINO-FOREST CORPORATION

00 FILE NUMBER ;1 665928963 EXPIRY DATE : 17NOV 2016 STATUS

01l CAUTION FILING PAQE ¢ 01 OF 001 MV SCHEDULE ATTACHED .
REG NUM : 20101117 1007 1462 0113 RBEG TYP: P PPSA REG PERIOD: 6

02 IND DOB IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCH
04 ADDRESS : 1208-90 BURNHAMTHORPE RD W
CITY 1 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 CLAJIMANT
XBROX CANADA LTD
09 ADDRESS : 33 BLOOR 8T. B. 3RD FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M4AW3IHL
CoNg, MV DATE OF OR NO PIXED
GOONS INVIRY, BQUIP ACCTS OTHER INCL BMOUNT MATURITY MAT DATE
10 X X X
YEAR MAKE MODR V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
18
16 AGENT: PPSA CANADA INC, - (3992)
17 ADDRESS : 110 SHEPPARD AVE EAST, SUITE 303
CITY 1 TORONTO PROV: ON POSTAL CODE: M2N6YS

Page 8
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Court File No, CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAY, 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-36, as amended (the “CCAA™),
sanctioning the plan of compromise and reorganization dated October 19, 2012, which Plan is
attached as Schedule “A” hereto, as supplemented by the plan supplement dated November e,
2012 previously filed with the Court, ags 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-44, as
amended (the “CBCA”), approving the Plan and amending the articles of SFC and giving effect
fo the changes and transactions arising therefrom, was heard on December 7, 2012 and

December 10, 2012 at 330 University Avenue, Toronfo, Ontario,

ON READING the Notice of Motion, the Affidavit of W. Judson Martin sworn », 2012
(the "Martin Affidavit"), the e Report of FTI Consulting Canada Inc. in its capacity as monitor
of SFC (the "Monitor") dated e, 2012 (the "Monitor's » Report") and the supplemental report

to the Monitor's e Report (the "Supplemental Report") and on hearing the submissions of

counsel for SFC, the Monitor, the ad hoc commitiece of Noteholders (the "Ad Hoe
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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 ® Report and the 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 (i) 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.
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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 thereof, and matters and transactions

contemplated thereby, are fair and reasonable.

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

PLAN IMPLEMENTATION

9. 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 section 6.4 or 6.5 of the
Plan, and shall enure to the benefit of and be binding upon SFC, the other Relcased 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.
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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 in the form attached hereto as
Schedule “B” (the “Meonitor’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 Irﬁplementation Date are deemed to occur and be effected in the sequential order
contemplated in sections 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 Hoc 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 ot 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, pursvant 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 cach Affected Creditor is hereby
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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 specific
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 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, 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. 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 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 will 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 ¢laim 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.
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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.

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.  THIS COURT ORDERS AND DECLARES that upon the Plan Implementation Date the
initial Newco Share in the capital of Newco held by the Tnitial Newco Sharcholder shall be deemed

to have been redeemed and cancelled for no consideration.

28.  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
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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.  THIS COURT ORDERS that all obligations, agreements or leases to which (i) SFC
remains a party on the Plan Implementation Date, or (ii} Newco becomes a party as a result of
the coﬁveyance of the SFC Agsets to Newco 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, any
Subsidiary or any other Person under or in respect of any such agreement with Newco 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;

(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;

(c) 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; or

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

arrangements or reorganizations effected pursuant to the Plan,
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30.  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.
RELEASES

31. 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 Ciaims, 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 ot 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;

(c) 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);

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

any portion or amount of or 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;

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 to the extent that such Class Action Indemnity Claims exceed

the Indemnified Noteholder Class Action Limit;

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, existing or hereafter arising, against Newco, the
directors and officers of Newco, 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
Indentures; any guarantees, indemnities, claims for contribution, share pledges or

Encumbrances related to the Notes or the Note Indentures; any right or ¢laim in
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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 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, exisling or hereafler arising, against Newco, the
directors and officers of Newco, the Noteholders, members of the ad hoc commitiee
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 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
respect of the RSA, the Plan or under or in respect of any of Newco, the Newco
Shares, the Newco Notes, the Litigation Trust or the Litigation Trust Interests, as the

case may be;
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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, existing or hereafter arising, 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
Jiability 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
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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

pursuant to the Plan),

32. THIS COURT ORDERS that nothing in the Plan shall waive, compromise, release,

discharge, cancel or bar any of the claims listed in section 7.2 of the Plan,

33, THIS COURT ORDERS that, for greater certainty, nothing in the Plan 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.

34, 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.

35, 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.

36.  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 or Newco), other than
enforcing such Persons’ rights to be paid from the proceeds of an Insurance Policy by the

applicable insurer(s).

37. THIS COURT ORDERS that all Persons are permanently and forever barred, estopped,

stayed and enjoined, on and after the Effective Time, with respect {o any and all Released
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Claims, from (i) 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; (ii) 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, direcily 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.

THE MONITOR

38, 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 this Plan Sanction Order to facilitate the implementation of the
Plan,

39.  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, 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
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any claims or damages resulting from any errors or omissions in such books, records or

information,

40.  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.

41,  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.

42, 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

43, 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 Directors” 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.

44,  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
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: (i) 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 (ii) the Directors’
Charge Reserve shall stand in place of the Directors’ Charge as security for the payment of any

amounts secured by the Directors’ Charge,
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45,  THIS COURT ORDERS 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 Hoc Noteholders, Goodmans LLP, shall continue to have
standing in any such proceeding on behalf of the Ad Hoc Noteholders, in their capacity as

Affected Creditors with Proven Claims.
EFFECT, RECOGNITION AND ASSISTANCE

46,  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,

47.  THIS COURT ORDERS that the transfer, assignment and delivery to the Litigation
Trustee pursuant to the Litigation Trust of (i) 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 aitaching 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.

48.  THIS COURT ORDERS that the current directors of SFC shall be deemed to have
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,
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49,  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,

50, 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.

51. 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,

52, 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.

53. 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

partics on the Service List and those parties who appeared at the hearing of the motion for this

Plan Sanction Order,



18

DRRE?




o pkAE?

Schedule "A"



2 pkAPP

Schedule “B*



2 pkAR

Schedule “C”



. DRAVE

Schedule “D”



1393__ ,or

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 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

PLAN SANCTION ORDER

BENNETT JONES LLP
One First Canadian Place
Saite 3400, P.O. Box 130
Toronto, Ontario

MSX 1A4

Rob Staley (ILSUC #27115])
Kevin Zych (LSUC #33129T)
Derek Bell (LSUC #434207)
Jonathan Bell (LSUC #55457P)
Tel: 416-863-1200

Fax: 416-863-1716

Lawyers for Sino-Forest Corporation



DRAFT 10: November 28, 2012 #1 1 394
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

AFFIDAVIT OF W. JUDSON MARTIN
(Sworn November 29, 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 #434207J)
Jonathan Bell (LSUC #55457P)
Tel: 416-863-1200

Fax: 416-863-1716

Lawyers for the Applicant



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



	Exhibit U Continued

	Exhibit V
	Exhibit W

	Exhibit X

	Exhibit Y
	Tab 3




