
JUSTICE MORA WETZ 

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

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

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

AND IN THE MA TIER 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 "SFCH
) for an 

order, infer alia, (a) accepting the filing of the Plan, (b) authorizing the classification of creditors 

for purposes of voting on the Plan, (c) authorizing and directing the Applicant to call, hold and 

conduct a meeting of Affected Creditors to consider and vote on a resolution to approve the Plan} 

(d) authorizing and directing the mailing and distribution of the Meeting Materials, (e) approving 

the procedures to be followed with respect to the meeting of Affected Creditors, (f) setting a date 

for the hearing of the Applicant's motion for Court approval of the Plan and (g) amending the 

Claims Procedure Order to call for monetary Claims of the Ontario Securities Commission, was 

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

ON READING the ApplicanCs Notice of Mot jon, 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 sworn 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, flied; 

1273



AND FURTHER TO the endorsement of this Honourable Court made August 31, 2012 

(the "Endorsement"): 

SERVICE 

J. 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 returnable today and service upon any interested party other 

than those parties served 1S hereby dispensed with. 

MONITOR'S ROLE 

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

obligations under (i) the CCAA, (ii) the Initial Order, (iii) the Order of this Court dated April 20, 

2012 expanding the powers of the Monitor and (iv) the Claims Procedure Order, is hereby 

directed and empowered to take such other actions and fulfill such other roles as are authorized 

by this Meeting Order. 

3. THIS COURT ORDERS that: (0 in carrying ou1 the {enns of this Meeting Order, the 

Monitor shall have all the protections giver1 to it by the CCAA, the Initial Order, the Order of 

this Court dated ApriJ 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; (iii) the Monitor shall be entitled to rely on 

(he books and records of the Applicant and any information provided by the Applicant without 

independent investigation; and (Lv) 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 

Monitor, are hereby authorized to retain such agents as they deem (0 be advisable (0 assist them 

in connection with calling and conducting the Meeting, including with respect to the distribution 

of Meeting Materials, the ideHtification 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 to the 

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

following meanings: 

(a) "Affected Creditor" means a Person with an Affected Creditor Claim, but only 

with respect to and to the extent of such Affected Creditor Claim; 

(b) "Affected Creditor Claim" means any Ordinary Affected Creditor Claim or 

Noteholder Claim~ 

(c) "Beneficial Noteholder" means a beneficial owner of any Notes as at the Voting 

Record Date (or, if applicable, an investment advisor, manager or representalive 

with voting discretion over the Notes owned by such beneficial owners») 

regardless of whether such beneficial owner is a Registered Noteholder or an 

Unregistered Noteholder; 

(d) "DTC) means The Depository Trust Company, or any successor thereof; 

(e) "Equity Claim" means a Claim that meets 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; 

(f) "Equity Claimant" means any Person having an Equity Claim, but only with 

respect to and ('0 the extent of such Equity Claim; 

(g) "Equity Claims Order" means the Order of this Court dated July 27, 20 l2, in 

respect of Shareholder Claims and Related Indemnity Claims against SFC, as 

such terms are defined therein; 
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(h) "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; 

(i) "Instructjons to Ordinary Affected Creditors" means the inS1l'UClions 

substantially in the form attached as Schedule "C" hereto; 

U) Hlnstructio~s to Partidpant Holders" means the inS1ructions substantially in the 

fonn attached as Schedule "B" hereto; 

(k) HI nstructions to Registered Notcholders" means the instructions substantially in 

the form attached as Schedule "D" hereto; 

(I) "Instructions to Unregistered Noteholdcrs" means the instructions substantially 

in the form attached as Schedule "E" hereto; 

(m) 41Mailing Date" means the date to be selected by the Monitor (in consultation 

with the Applicant and counsel to the Initial Consenting Noteholders) on which 

the Monitor shall make the maiHngs 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); 

(n) "Meeting" means the meeting of Affected Creditors, and any extension or 

adjournment thereof, that is called and conducted in accordance with this Meeting 

Order for the purpose of considering and voting on the Plani 

(o) "Meeting Date" means the date and time for the Meeting to be selected by the 

Monitor (in consultation with the Applicant and counsel to the Initial Consenting 

Noteholders), which date shall be within thirty (30) days of the Mailing Date 

(unJess extended with the consent of the Applicant and counsel to the Initial 

Consenting Noteholders); 

(p) "Meeting Materials'> means the Noteholder Meeting Materials and the Ordinary 

Affected Creditor Meeting Materials; 
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(q) "Meeting Order" means this Order, as il may be amended by any further Order 

of the Court; 

(r) "Noteholder Claim" means any Claim by a Beneficial Noteholder (or a Trustee 

or other representative on such Benencial Noteholder's behalt) 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; 

(s) "Noteholder" means, as at the Voting Record Date, any Registered Noteholder, 

Unregistered Noteholder, Participant Holder or Beneficial Noteholder, as the 

context requires, in such capacity; 

(t) tlNoteholder Meeting Materials!' means copies of: 

(i) the Notice to Affected Creditors; 

(Ii) the Plan; 

(W) the Information Circular; 

(iv) the Meeting Order and Endorsement; 

(v) a blank foml of the Noteholders' Proxy; 

(vi) the Instructions to Registered Noteholders; and 

(vii) the Instructions to Unregistered NOleholders; 

(u) "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; 

(v) "Notes" means, collectively, the 2013 Noles, the 2014 Notes, the 2016 Notes and 

the 2017 Notes; 

(w) HNotice to Affected Creditors" means the notice to Affected Creditors 

substantially in the form attached as Schedule "AH hereto; 
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(x) "Ordinary Affected Creditor" means a Person with an Ordinary Affected 

Creditor Claim; 

(y) "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 Parly Defendants in respect of 

the Indemnified Noteholder Class Action Claims); 

(z) "Ordinary Affected Creditor Meeting Materials" means copies of: 

(i) the Notice to Affected Creditors; 

(it) the Plan; 

(iii) the Information Circular; 

(iv) the Meeting Order and Endorsement; 

(v) a blank fonn of the Ordinary Affected Creditors' Proxy; and 

(vi) the Instructions to Ordinary Affected Creditors; 

(aa) '~Ordinary Affected Crcditol'S' Proxy" means a proxy substantially in the form 

attached as Schedule "0" herelo, to be submitted to the Monitor by any Ordinary 

Affected Creditor who wishes to vote by proxy at the Meeting; 

(bb) "Participant Holdee' means a Person whose name appears on any of the 

Participant Holders Lists as atlhe Voting Record Date but who is not a Beneficial 

Noteholder; 

(cc) "Participant Holders Lists" means the lists of DTC participant holders of Notes 

as at the Voting Record Date to 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; 

(dd) "Plan" means the plan of compromise and reorganization proposed by the 

Applicant as described in the Mat1in Affidavit and attached as Exhibit "B'; to 1he 

1278



~ 7 -

affidavit of Elizabeth Fimio, as such plan of compromise and reorganization may 

be amended from time to time in accordance with its terms; 

(ee) "Plan Supplement" means the sllpplement(s) to the Plan, which shall contain 

draft copies of the Litigation Trust Agreement, relevant documents concerning 

Newco (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 pUl'poses of the Meeting and voting on the Plan; 

(ft) "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; 

(gg) "Registcl'(~d NoteholdcrH means a Noteholder who is the legal owner or holder 

of one or more Notes and whose name appears on any Registered Noteholder 

List; 

(hh) "Registered Noteholder List'~ means each list 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; 

(ii) "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; 

(m «Sanction Hearing Date" means the date to be selected by the Monitor for the 

Sanction Hearing (in consultation with the Applicant and counsel to the Initial 

Consenting Noteholders), which dale shall be within seven (7) days of the 

Meeting Date (or such other date on or after the Meeting Date as may be set by 

the Monitor or the Court); 

(kk) "Shareholder Claims') has the meaning ascribed thereto in the endorsement of 

this Court dated July 27,2012 in these proceedings; 
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(11) "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 ti.mely manner in accordance with 

the Claims Procedure Order but that, as at any applicable time, has not been (i) 

detennined to be a Voting 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 (wbich acceptance for the purpose of voting shall have no 

effect on whether such Claim is a Proven Claim for purposes of the Plan), in each 

case in accordance with the provisions of the Claims Procedure Order or any 

other Order, as applicable; 

(00) "Voting Record Date" means the dale of this Meeting Order; and 

(pp) "Websiten means the website maintained by the Monitor in respect of the CCAA 

proceedings pursuant to the Initial Order at -the following web address: 

hftp:llcfcanada.fticonsulting.comlsfc/. 

7. THIS COURT ORDERS that aJl references to time herein shall mean local time in 

Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day shall mean 

prior to 5:00 P.M. on such Business Day unless otherwise indicated herein. 

8. THIS COURT ORDERS that all references to the word "including" shall mean 

uincluding without limitation". 

9. THIS COURT ORDERS that, unless the context otherwise requires, words importing the 

singular shall include the plural and vice versa, and words importing any gender shal{ include all 

genders. 
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THE PLAN 

10. THIS COURT ORDERS that the Plan is hereby accepted for filing, and the Applicant is 

hereby authorized and directed to call and hold a meeting of Affected Creditors to vote on the 

Plan ;n the manner set forth herein. 

II. THIS COURT ORDERS that the Applicant may, at any time and from time to time prior 

to or at the Meeting, amend, restate, modify andlor supplement the Plan, subject to the telms 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 1he Meeting~ (ii) the Applicant shall 

forthwith provide notice to the service list of any such amendments, restatements, moditications 

and/or supplements and shall me 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 later 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 1ems of 

the Plan, provided that: (I) the Monitor, the Applicant or the Chair shall communicate the details 

of any such amendments, restatements, modificalions and/or supplements to Affected Creditors 

present at the Meeting prior to any vote being taken at the Meeting; (jj) the Applicant shall 

forthwith provide notice to the service list of any such amendments, res1atements, modifications 

and/or supplements and shall t1Ie a copy thereof with this Court forthwith and in any event prior 

to the Sanction Hearing; and (iiJ) 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 

l3. THIS COURT ORDERS that the forms of Infolmation Circular, Notice to Affected 

Creditors l Ordinary Affected Creditors' Proxy, Noteholders' Proxy, Instructions to Ordinary 

Affected Creditors, Instructions to Registered Noteholders, Instructions 10 Unregistered 

Noteholders and fnstruclions to Participant Holders are hereby approved. The Applicant, with 

the consent of the Monitor, may (x) make any changes to such materials as are necessary or 

desirable to conform the content thereof to the terms of the Plan or this Meeting Order. and (y) at 

any time and from time to time prior 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 to any vote 

being taken al the Meeting; (ii) the Applicant shall forthwith provide notice to the service list of 

any such amendments, restatements, modifications and/or supplements and shall file a copy 

tbereof 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 priOl' 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. [fntentionally 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 [onn 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 Jater 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. Tr .. nS COURT ORDERS that, no later than four (4) Business Days following the date of 

this Meeting Order, each of the Trustees shall provide to the Applicant and the Monitor a 

Registered Noteholder Ljst for each series of Notes in respect of which such Trustee acts as 

trustee, each of which Registered Noteholder Lists shall list the Registered Noteholders of the 

applicable series of Notes as at the Voting Record Date and their respective addresses, telephone 

numbers, fax numbers and email addresses, to the extent available. 

22. THIS COURT ORDERS that, on the later of (i) the Mailing Date and (ii) the date upon 

which the Monitor receives a Registered Noteholder List from any Trustee as provided for in 

paragraph 21, the Monitor shall send the Noteholder Meeting Materials to each Person listed on 

the Registered Noteholder List. 

23. THIS COURT ORDERS that: (i) no later than four (4) Business Days foHowing the date 

of this Meeting Order~ DTC shall provide to the Applicant and the Monitor a Part icipant Holders 

List in respect of the Notes; and Oi) as soon as practicable following (he 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 Partici pant Holders shall provide to the Applicant and the Monitor a Participant Holders 

List in respect of the Notes. Tn 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 to provide 

one copy of the Noteholder Meeting Materials to each of its customers or principals who are 

Unregistered Noteholders as at the Voting Record Date, and each Participant Holder shall 

provide the Monitor with a response as to 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 0) the Mailing Date, and (it) 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 Unregistered 

Noteholders that are its customers or principals. 

26. THIS COURT ORDERS that~ within five (5) Business Days of any Participant Holder's 

receipt of the Noteholder Meeting Matetials from the Monitor pursuant to paragraph 25, such 

Participant Holder shall: (i) complete and sign the applicable section of the Noteho!ders' Proxy 

relating to Participant Holders for each Unregistered Noteholder that has an account (directly or 

tbrough an agent or custodian) with such Participant Holder; and (li) deliver by courier or 

personal delivery to each such Unregistered Noteholder the Noteholders~ Proxy as so completed 

and signed together with one copy of the Noteholder Meeting Materials, Each Pa11icipant 

Holder shall take any other action reasonably required to enable any Unregistered Noteholder 

that has an account (dil'ectly or through an agent or custodian) with such Participant Holder to 

provide a Noteholders' PI'Oxy to the Monitor with respect to the Notes owned by or held for the 

benefit of such Unregistered Noteholder. 
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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 slandard 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 fulfillment 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 otber 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 Benneit 

Jones LLP, 3400 One First Canadian Place, Toronto, Ontario, for the purpose of seeking 

approval of the Plan by the Affected Creditors with Voting Claims at the Meeting in the manner 

set forth herein. In the event that the Meeting Date is extended after {he 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 Mee1ing Order or any further Order of the Court, shall decide all matters relating to the 

conduct of the Meeting. 

31. THIS COURT ORDERS that the Monitor may appoint scrutineers for tbe 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 Meeting is postponed by the vole of a majority in value of Voting Claims of the Affected 

Cl'editors 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 to the Initial Consenting Noteholders. 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, provjded that the Monitor shall: 0) 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 Meeting (or, if applicable, any Person 

holding a valid Ordinary Creditors' Proxy or Noteholders' Proxy on behalf of one or more such 

Affected Creditors) and any such AITected Creditor's or valid proxyholder's legal counsel and 

financial advisors; Oi) 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 cunent board of directors and/or senior management of Applicant, as selected by the 

Applicant, and the Applicant's legal counsel and tlnancial advisors; (v) counsel to the Directors 

and Officersj (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 othel' 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 10 do so. 

ASSIGNMENT OF AFFECTED CLAIMS PRIOR TO THE MEETING 

36. THIS COURT ORDERS that subject to any restrictions contained in Applicable Laws, 

an Ordinal'Y Affected Creditor may transfer Of assign the whole of its Ordinary Affected Creditor 

Claim prior to the Meetjng (or any adjournment thereot), provided that neither the Applicant nor 

the Monitor shall be obliged to deal with any transferee or assignee thereof as an Ordinary 

Affected Creditor in respect of such Ordinary Affected Creditor Claim, including allowing such 

transferee 01' assignee to 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) whjch receipt and 

acknowledgment must have occun-ed on or before 5 p.m. (Toronto time) on the date that is seven 

(7) days prior to the date of the Meeting (or any adjournment thereot), failing which the original 

transferor shall have all appllcable rights as the HOrdinary Affected Creditor" with respect to 

such Ordinary Affected Creditor Claim as if no transfer of the Ordinary Affected Creditor Claim 

had occurred. If such receipt and acknowledgment by the Applicant and the Monitor have 

occurred on or before 5 p.m. (Toronto time) on the date that is seven (7) days prior 10 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 slJch 

Ordinary Affected Creditor Claim; and (ii) the transferee or assignee of the applicable Ordinary 

Affected Creditor Claim shall, for all purposes in accordance with this Meeting Order, constitute 
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an Ordinary Affected Creditor in respect of such Ordinary Affected Creditor Claim and shall be 

bound by any and all notices prevjously given to the transferor or assignor in respect thereof and 

shall be bound by any Ordinary Creditors' Proxy duly submitted to the Monitor jn accordance 

with this Meeting Order. For greater certainty, the Applicant and the Monitor shall not recognize 

partial transfers or assignments of Ordinary Affected Creditor Claims. 

37. THIS COURT ORDERS that only those Beneficial Noteholders that have beneficial 

ownership of one or more Notes as at the Voting Record Date shall be entitled to vote at the 

Meeting (whether in person or by proxy). Nothing in tltis 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 

oliginal Beneficial Noteholder of such Notes as at the Voting Record Date (and not any 

transferee) shall be treated as a Benetlcial Noteholder for purposes of this Meeting Order and the 

Meeting. 

VOTING PROCEDURE 

38. TI-IfS 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. THfS COURT ORDERS that, 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 validJy appointed holder of its Noteholders' Proxy); and (ii) Ordinary 

Affected Creditors with Voting Claims as at the Voting Record Date (which, for greater 

celtainty; 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. TH[S COURT ORDERS that each Beneficial Noteholder 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 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 (ur1less any such Registered Noteholder or Participant Noteholder is itself a 

Beneficial Noteholder), shall be entitled to vote on the Plan as provided for in this Meeting 

Order. 

42. THIS COURT ORDERS that for the purpose of calculating the two-thirds majority in 

value of Voting 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 Credilors that vole on the Plan (in person or by proxy). 

For the purpose of calcutating 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 Oi) each individual Beneticial 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 Registel'cd Noteholdet or Participant 

Holder, 

43. THIS COURT ORDERS that, for purposes of tabuJatjng the votes cast on any matter that 

may come before the Meeting, the Chair shall. be entitled to rely on any vote cast by a holder of 

an Ordinary Affected Creditors' Proxy and/or a Noteholders' Proxy that has been duly submitted 

to the Monitor in the maImer set forth in this Meeting Order. 

44. THfS COURT ORDERS that any Ordinary Affected Creditor or Beneficial Noteholder 

that is entitled (0 vote at the Meeting and that Wishes to vote [It the Meeting in person must: (i) 

duly complete and sign an Ordinary Creditors' Proxy or a Notebolders' Proxy, as applicabJe; (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 (Hi) 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 

thereot), 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 Cl'edilor or Beneficial Noteholder 

that is entitled to vote at 1he Meeting and that wishes to appoint a nominee to vote on its behalf at 

the Meeting must (i) duly complete and sign an Ordinary Creditors' Proxy or a Noteholders' 

Proxy, as applicable; (ii) identify its desired nominee in the Ordinary Creditors' Proxy or a 

Noteholders' Proxy, as applicable) as the Person with the power to attend and vote at the Meeting 

on behalf of such Ordinary Affected Creditor or Beneticial Noteholder, as the case may be; and 

(iii) deliver stIch 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 Busitless Day before the 

Meeting (or any adjournment thereot), and such delivery must be made in accordance with the 

instructions accompanying such Ordinary Affected Creditors' Proxy or Noleholdel's' 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 Benellcial Noteholder holds Notes through more than one 

Participant Holder, its Noteholders' Proxy is required to be executed by only one of those 

Participant Holders, provided that the Beneficial Noteholder shall ptovide the infolmation 

required in its Noteholders' Proxy with respect to its Notes held with all 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. TI·nS 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 submitted 10 the Monitor> the Chair shall have the discretion to 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 entry records or other records evidencing such Beneficial Noteholder's 

ownership of Notes, to confinn with the Monitor the infom1ation provided by such Beneficial 

Noteholder. If any such dispute is not resolved by such Beneficial Noteholder and the Monitor 

by the date of the Meeting (or any adjournment thereof), the Monitor shall tabulate the vote for 

or against the Plan in respect of the disputed principal amount of such Beneficial Notehoider's 

Notes separately. If: (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 Court for 

directions. 

VOTING OF UNRESOLVED CLAIMS 

49. THIS COURT ORDERS that notwithstanding anything to the contrary herein or in the 

Plan, each Affected Creditor with an Unresolved Claim as at the Voting Record Date shall be 

entitled to attend the Meeting and shall 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 uHlmately 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 therelO at 

the Sanction Hearing. 1 f 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; (U) 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 Initial Consenting Noteholders), the Monitor shall request an 

appropriate deferral of the Sanction Hearing; and (iii) (he Monitor may make a request to the 

Court for directions. 

51. THIS COU RT ORDERS that eacb of the Third Par(y Defendants shall be entitled to one 

vote as a member of the Affected Creditors Class in respect of any Class Action Indemnity 

Claim tha1 it has properly filed in respect of the Indemnified Noteholder Class Action Claims, 

provided that the aggregate value of all such Class Action Indemnity Claims sha1l, for voting 

purposes, be deemed to be limited to the amount of the Indenmified Noteholder Class Action 

Limit in the event that such Indemnified Noteholder Class Action Limit is in place at the lime 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 that1he Applicant and the Monitor shall have the right to seek 

the assistance of the Court at any time in valuing any Umesolved 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 tiled 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 Sharehotder Claims 

(HDefence Costs Clajms~') 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 Indemni ty Claim (other than a D&O Indemnity Claim in respect of Defence 

Costs Claims or in respect of (he 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 ONTARJO SECURITIES COMMISSION 

55. THIS COURT ORDERS 1hat 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 ose as against the Applicant or any Director or Officer, and (ii) with 

respect to any OSC Monetary Claims that the ose may so assert, shall in each case specify the 

quantum of each such ose Monetary Claim. 

56. THIS COURT ORDERS that, in tbe 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). 

RESTRUCTURJNG CLAIMS 

57. THIS COURT ORDERS that the Mon;tor 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 a1 the address set out in any such Proof of Claim. 

APPROVAL OF THE PLAN 

58. THIS COURT ORDERS that 1he Plan must receive an affirmative vote of the Required 

Majority in order to be approved by the Affected Creditors. 

1293



- 22-

59. THIS COURT ORDERS that the result of any vote at the Meeting shall be binding on all 

Affected Creditors, regardless of whether such Affected Creditor was present at or voted at the 

Meeting. 

PLAN SANCTION 

60. TH1S COURT ORDERS that the Monitor shall report to the Court the results of any 

votes taken at the Meeting as soon as reasonably practicable after the Meeting (or any 

adjournment thereat), If the Plan is approved by the Required Majority, the Applicant may 

apply to the Court at 10:00 AM, 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 suft1cient service of notice of 

the Sanction Hearing on all Persons entitled to receive such service and no other form of notice 

or service need be made and no other materials need be served in respect of the Sanction 

Hearing, except that any party shall also serve the service Jist with any additional materials that it 

intends to use in support of the Sanction Hearing, 

62. THIS COURT ORDERS that any Person who wishes 10 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 Ihe materials to be used to oppose the Sanction Hearing at least 

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 1his 

Meeting Order) has the effect of determining Proven Claims for purposes of the PJan. 

64. THIS COURT ORDERS that> for the purposes of this Meeting Order (including the 

calculation of the Required Majority), all Affected Creditor Claims shalt be deemed to be 

denominated in Canadian dollars and any Affected Creditor Claims denominated in a foreign 

currency shall be deemed to be converted to Canadian dollars using the Reuters closing rate on 
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the Filing Date (as found at http://www.reuters.com/finance/currencies). without prejudice to a 

different exchange rate being proposed in the Plan. 

65. THIS COURT ORDERS lhat the Applicant or the Monitor may from time to lime apply 

to this Court for advice and directions in the discharge of their powers and dulies hereunder. 

AT j i' TOf'!.:)NTO 
i *,.)Oi<' Nt:· 

I DJ..NS U:' i\'\!Y"I~TMf-l: NO.: 
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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 flied with the Ontal'lo Superior Court of Justice (Commercial 

List) (the '''Court4

,) in respect of Sino-Forest Corporation (the "Applicanf l
) pursuant to the 

Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA'I). 

A copy of the Plan is set out as a schedule to the infonnation circular dated e (the "Circular") 

for the Meeting (as defined below). 

NOTICE IS ALSO HEREBY GIVEN that a meeting of Affected Creditors (the "Meeting") will 

be held at 10;00 a.m. on e, 2012 (or such other date as may be set and announced in accordance 

with the Meeting Order) at the offices of Bennett Jones LLP, 3400 One First Canadian Place, 

Toronto, Ontario, for the purpose of considering and, if thought advisable, passing, with or 

without variation~ a resotution to approve the Plan (the filII text of which resolution is set out as a 

schedule to the Circular) and to transact such other business as may properly come before the 

Meeting (or any adjournment thereat). The Meeting is being held pursuant to the Order of the 

Court made on • (the "Meeting Order") and the endorsement of the Court made on August 3 J, 

2012 (the "Endorsement"), Copies of the Meet ing Order and the Endorsement are set out as 

schedules to the Circular. Capitalized terms used but not otberwise defined in this notice have 

the meaning ascribed to them in the Meeting Order. 

The Plan must receive an affinnative vote of the Required Majority in order to be approved by 

the Affected Creditors. The Required Majority is a majority in number of Affected Creditors 

with Voting Claims, and two-thirds in value of the Voting Claims held by such Affected 

Creditors, in each case who vote (in person or by proxy) on the Plan at the Meeting. The Plan 

must also be sanctioned by a final order of the Court (the "Sanction Order") pursuant to the 

CCAA. Notice is also hereby given that) if the Plan is approved by the Required Majority at the 

Meeting} the Sanction Order will be sought in an application before the Court at 10:00 a.m. on e, 

2012 (or such other date after the Meeting as may be sel by the Court), 10 seek approval of the 

Plan. If the Plan is approved by the Requisite Majority and sanctioned by the Court, then, 
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subject to the satisfaction or waiver of the conditions to implementation of the Plan, all Persons 

referred to in the Plan (including the Affected Creditors) will receive the treatment set out in the 

Plan. 

AMENDMENTS TO THE PLAN 

The Applicant maYi 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 pJan, provided that: (i) the 

Monilor~ the Applicant or the Chair shall communicate the details of any such amendment> 

restatement andlor suppJement to all Affected Creditors present at the Meeting prior to any vote 

being taken at the Meeting; (ii) the Applicant shall provide notice to the service list of any such 

amendment, restatement and/or supplement and shall file a copy thereof with this Court 

forthwith and in any even1 prior to the Sanction Hearing; and (iii) the Monitor shall post an 

electronic copy of any such amendment, restatement and/or supplement on the Website forthwith 

and in any event prior to the Sanction Hearing. 

COMPLETION OF PROXIES 

Any Affected Creditor who is entitled to vote at the Meeting and that wishes to 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 fonnat at the 

email address below. In order to be effective, a proxy must be deposited with the Monitor, at the 

address, fax or email below, at any time prior 10 5:00 p.m. on the thit'd Business Day before the 

Meeting (or any adjournment thereot). 

The Monjtor>s contact information for the purpose of filing forms of proxy and for obtaining any 

additional information or materials related to the Meeting is: 

FTI Consulting Canada Inc. 
TD Waterhouse Tower 
79 WelUngton Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario M5K 108 

Attention: Jodi Porepa 
Email: sfc@fticonsuIting.com 

1297



- 3 -

Fax: (416)649-8101 

This notice is given by the Monitor pUl'suant 10 the Meeting Order. 

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

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

Dated at Toronto, Ontario this - day of-, 2012. 
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SCHEDULE "Bl) 

INSTRUCTIONS TO PARTICIPANT HOLDERS 

URGENT -IMMEDIATE ACTION REQUIRED 

.,2012 

TO: PARTICJPANT HOLDERS OF SINO-FOREST CORPORATION'S: 

(i) US$345,000,000 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule 

144A CUSIP No. 82934HAB7fRegulation S CUSIP No. C83912AB8); 

(ii) US$399,517,OOO 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule 

144A CUSIP No. 82934HACSJRegulation S CUSIP No. C83912AC6); 

(iii) US$460,000,OOO 4.25()/Q CONVERTIBLE SENIOR NOTES DUE 2016 (Rule 

144A CUSIP No. 82934HAD3/Reguiation S CUSIP No. C83912AD4); and 

(iv) US$600,000,OOO 6.25% GUARANTEED SENIOR NOTES DUE 2017 Rule 

144A CUSIP No. 82934HAF8/Rcguiation 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 

Arrallgemellt Act (the "Plan") 

According to the records of The Depository Trust Company (,'DTC") or the applicable note 

indenture trustee, you are the holder or custodian (the ~'Participant Holder") on behalf of an 

unregistered holder of one or more of the Notes (an "Unregistered Noteholder''). You (or your 

agent) are required by paragraph 26 of the enclosed Court Order (the "Meeting Order") to 

complete and sign the applicable part of an enclosed Noteholders' Proxy (the box on page 2) for 

each Unregistered Noteholder for whom you act as Participant Holder and to mail it directly to 

each such applicable Unregistered Noteholder within five (5) Business Days. 
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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 UNREGlSTERED NOTEHOLDER WITHOUT DELAY. 

THE TOTAL AMOUNT OF ALL NOTE HOLDER CLAIMS HAS BEEN FILED BY THE 

NOTE INDENTURE TRUSTEES. THEREFORE YOU DO NOT HAVE TO PROVIDE A 

PROOF OF CLAIM. 

The Noteholdel's' Proxy is to be completed and signed by YOll or your agent and by the 

Unregistered Noteholder and is to be provided by the Unregistered Noteholder directly to Sino

Forest's Monitor, FTr 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. [N ACCORDANCE 

WITH THE INSTRUCTlONS 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 NotehoJder, 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 [0 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 meeting materials to Unregistered Noteholders 

and for the gathering of information and proxies or voting instructions from Unregistered 

Noteholders that differs from the process described above, please contact the Monitor 

immediatel~ to determine whether you are able to use such standard practice as an alternative to 

the process described above. 

If you have any questions regarding your obligations or the process, or require additional copies 

of any materials, please contact the Monitor at the fol1owing address: 

FTI Consulting Canada Inc., the Court-appointed 
Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West, Suite 20] 0 
P.O. Box 104 
Toronto, Ontario M5K I G8 

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

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

hHp:llcfcanada. fticonsu I ti ng.com/sfc/. 
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SCHEDULE "C" 

INSTRUCTIONS TO ORDINARY AFFECTED CREDITORS 

URGENT -IMMEDIATE ACTION REQUIRED 

.) 2012 

TO: ORDINARY AFFECTED CREDITORS OF SINO-FOREST CORPORATION 

Re: Meeting of Affected Creditors of Sino-Forest Corporation to vote on the Plan of 

Compromise and Reorganization pursuan. to the Compallies' Creditors 

Arrangement Act (the "Plan") 

We enclose in this package the following documents for your review and consideration: 

L Notice to Affected Creditors; 

2. the Plan proposed in respect of Sino-Forest Corporation; 

3. an Infonnation Circular in respect of Sino-Forest Corporation and the Plan; 

4. copy of the Meeting Order of the Ontario Superior Court of Justice dated • (the 

"Meeting Order"); 

5. copy of the endorsement of the Ontario Superior Court of Justice made on August 31, 

2012 (the "Endorsement"); and 

6. blank form of Ordinary Affected Creditors' Proxy, completion instructions and a return 

envelope. 

The purpose of these materials is to enable you to consider the Plan and vote to accept or reject 

the resolution to approve the Plan at the Meeting of Affected Creditors of Sino-Forest 

Corporation to be held at 10:00 a.m. on ., 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 (the "Meeting"). 
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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 it 10 the Monitor, using the enclosed envelope, 

or by sending it to the Monitor by facsimile transmission at the fax munber noled below or by 

email (in PDF fannat) at the email address below, so that it is received by the Monitor no later 

than 5:00 p.m. (Toronto time) on the third Business Day before the Meeting (or any adjournment 

thereof). Any Ordinary Affected Creditor must provide the Ordinary Affected Creditors' Proxy 

to the Monitor by this deadline to vote at the Meetlng of Affected Creditors. 

FURTHER INFORMATION 

If you have any questions regarding the process or any of the enclosed forms, please contact FTI 

Consulting Canada Inc. at the following address: 

FTJ 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 108 

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

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

http://cfcanada.ftlconsulting.com/sfc!. 
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SCHEDULE"DH 

INSTRUCTIONS TO REGISTERED NOTEHOLDERS 

URGENT - IMMEDIATE ACTION REQUIRED 

.,2012 

TO: REGISTERED HOLDERS OF SINO-FOREST CORPORATION'S: 

0) US$345,OOO,OOO 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule 

144A CUSIP No. 82934HAB7/Regulation S CUSJP No. C83912AB8); 

Oi) U8$399,5171000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule 

144A CUSIP No. 82934HAC5fReguiation 8 CUSIP No. C83912AC6); 

(iii) U8$460,000,000 4.25 % CONVERTIBLE SENIOR NOTE8 DUE 2016 (Rule 

144A CU8IP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and 

(iv) U8$600,000,000 6.25% GUARANTEED 8ENIOR NOTES DUE 2017 Rule 

144A CU81P No. 82934HAF8fRegulatioll 8 CUSIP No. C83912AF9), 

(collectively, the "Notes'!) 

Re: Meeting of Affected Creditors of 8ino-Forest Corporation to votc 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: 

J. Notice to Affected Creditors; 

2. the Plan proposed in respect of Sino-Forest Corporation; 

3. an Infom1ation Circular with respect to Sino-Forest Corporation and tbe Plan; 
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4. copy of lhe Meeting Order of the Ontario Superior Court of Justice dated. (the 

"Meeting Order~~); 

5. copy of tile endorsement of the Ontario Superior Court of Justice made on August 

31, 2012 «(he "Endorsement"); and 

6. blank form ofNoleholders' Proxy, completion instructions and return envelope. 

The purpose of 1hese materials is to provide you with the documents required for dissemination 

to I3enel1cial N01eho!ders to enable Beneficial Noteholders to consider the Plan and to cast their 

vote to accept or reject the resolution to approve the Plan at the meeting of the Affected 

Creditors to be held a\ 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 NOTE HOLDER CLAIMS HAS BEEN FILED BY THE 

NOTE INDENTURE TRUSTEES. THEREFORE YOU DO NOT HAVE TO PROVTDE A 

PROOF OF CLAIM. 

IF YOU ARE A BENEFICIAL NOTEHOLDER 

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

such Notes for the benefit of another person) and you wish to vote at the Meeting) you must 

1305



- 3 -

complete the enclosed Noteholders1 Proxy and provide it to the Monitor using the enclosed 

envelope, or by sending it to the Monitor by facsimile transmission at the fax number noted 

below or by email (in PDF format) at the email address below, so that it is received by the 

Monitor no later than 5:00 p.m. (Toronto time) on the third Business Day before the Meeting or 

any adjournment thereof. Beneficia! Noteholder must provide the Noteholders' Proxy to the 

Monitor by this deadline in order to vote at the Meeting of Affected Creditors. 

FURTHER INFORMATION 

I f you have any questions regarding the process or any of the enclosed forms, please contact FTI 
Consulting Canada Inc. at the following address: 

rTI 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 108 

Attention: Jodi Porepa 
Email: sfc@fticonsulting.com 
Fax: (416) 649-810 I 

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

htlp:l/cfcanada.fticonsulting,com/sfc/. 
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SCHEDULE "E" 

INSTRUCTlONS TO UNREGISTERED NOTEHOLDERS 

URGENT -IMMEDIATE ACTION REQU1RED 

.,2012 

TO: UNREGISTERED HOLDERS OF SINO~FOREST CORPORATION'S: 

(i) US$345,000,000 5.00% CONVERTIBLE SENIOR NOTES DUE 2013 (Rule 

144A CUSIP No. 82934HAB7/Regulation S CUSIP No. C83912AB8); 

(ii) US$399,517,OOO 10.25%) GUARANTEED SENIOR NOTES DUE 2014 (Rule 

144A CUSIP No. 82934HAC5IReguiation S CUSIP No. C83912AC6); 

(iii) US$460,OOO,OOO 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule 

144A CUSIP No. 82934HAD3/Regulation S CUSIP No. C83912AD4); and 

(iv) US$600,OOO,OOO 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 COl'poration to vote on the Plan of 

Compromise and Reorganization pursuant to the Companies' Creditors 

Arrangement Act (the "Plan") 

You are considered an Unregistered Noteholder if your Notes are shown by the books and 

records of the applicable indenture trustee Lo 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: 

I. Notice to Affected Creditors; 
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2. the Plan proposed in respect orSino-Forest Corporation; 

3. an Information Circular with respect to Sino-Forest and the Plan; 

4. copy of the Meeting Order of the Ontario Superior C0U11 of Justice dated - (the: 

"Meeting Order"), 20 J2; 

5. copy of the endorsement of the Ontario Superior Court of Justice made on August 

31, 2012 (the "Endorsement))); and 

6. blank form of Note holders' 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 1 0:00 a.m. on .,2012 (or such other date as 

may be set and announced in accOI'dance with the Meeting Order) at the offices of Bennett Jones 

LLP, 3400 One first Canadian Place, Toronto, Ontario (the HMeeting"), 

CLAIM 

THE TOTAL AMOUNT OF ALL THE NOTEHOLDER CLAIMS HAS BEEN FILED BY 

THE NOTE INDENTURE TRUSTEES. THEREFORE. YOU DO NOT HAVE TO PROVIDE 

A PROOF OF CLAIM. HOWEVER IF YOU WISH TO VOTE ON THE PLAN, YOU 

MUST COMPLETE THE ENCLOSED NOTEHOLDERS' PROXY IN ACCORDANCE 

WITH THE INSTRUCTIONS SET OUT THEREIN AND RETURN IT TO THE 

MONITOR PRIOR TO 5:00 P.M. (TORONTO TIME) ON THE THIRD BUSINESS DAY 

BEFORE THE MEETfNG 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 Ihe Participant Holder on your behalf as 

at the Voting Record Date of.. If it has not been comp]eled and signed. please contact your 

P~Jticipant Holder immediately to arraoge for it to be completed and signed. You must complete 

your portion of the enclosed Noteholders' Proxy (including paragraph 1 of the proxy) and 
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provide it to PTI Consulting Canada Inc. (the "Monitor"), using the enclosed envelope, or by 

sending to the Monitor by facsimile ttansmission at the fax number noted below or by email (in 

PDF fonnat) 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 adjoumment thereof. 

You must provide the completed proxy to the Monitor by this deadl ine if you wish to cast your 

vote at the Meeting of Affected Creditors. 

YOU SHOULD NOT SEND THE PROXY TO YOUR PARTICIPANT HOLDER. YOUR 

PROXY SHOULD BE SENT DIRECTLY TO FTI CONSULTING CANADA [NC. 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 
FTJ Consulting Canada Inc., the Court-appointed 
Monitor of Sino-Forest Corporation 
TO Waterhouse Tower 
79 Wellington Street West, Suile 2010 
P.O. Box 104 
Toronto, Ontario M5K 1 G8 

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

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

http://cfcanada.fticonsu lti ng.com/sfc/, 
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SCHEDULE "F" 

NOTEHOLDERS' I)ROXY 

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

MEETING OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION 

to be held pursuant to an Order of the Ontario Superior Court of Justice (the "Meeting Order") 

in connection with the Plan of Compromise and Reorganization (the "Plan") 

under the Companies J Creditors Arrangement Act (Canada) in respect of 

Sino-Fores1 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 insO'lfCfions accompanying this Proxy for 

information respecting the proper completion and return o.{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 Noles are held): 

Name of Participant Holder for this Unregistered 

Noteholdds Notes: 

Account Number: 

Principal Amount of Notes 

Held for this Unregistered Noteholder by series: _______________ _ 

. Participant Holder Signature: 

(Priot Name of Contact at Participant Holdet') 

Phone Number of Participant Holder: By: 

Email Address of Participant Holder: 

(Signature of authorized signing officer 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 1. 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 at! adjournments thereof, and to vote the Unregistered Noteholder's claims in respect 

of the Notes beneficially owned by it as follows: 

A. (mark one only) 

o VOTE FOR approval of the Plan; or 

o VOTE AGAlNST approval of the Plan; 

and -

B. vote at the nominee's discretion and otherwise act for and on behalf of the 

undersigned Unregistered Noteholder with respect to any amendments or 

variations to the Plan and to any other matters that may come before the 

Meeting of the Affected Creditors of Sino-rorest Corporation or any 

adjournment thereo f. 

r f you do not indicate your vote in part "A" above and Robert J. Chadwick of Goodmans LLP (or 

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

Please provide below: (i) the Name of each Participant Holder through which the Unregistered 

Noteholder holds Notes; (ii) the Unregistered Noteholder's account number with each such 

Participant Noteholder; and (iii) the principal amounl of all Notes held on behalf of the 

Unregistered Noteholder by each Participant Holder. 
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NAME AND PHONE # OF ACCOUNT PRINCIPAL 

PARTIClPANT HOLDER NUMBER AMOUNT OF NOTES 

AND SERIES 
(Please list all Participants Holders 

through which you hold Notes) (Please identify the 

series of Notes) 

I 

i I 

.. -

J 
(If additional space is required, please attach a separate page) 
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The Unregistered Notcholdcr hereby authorizes FTI Consulting Canada Inc. to contact any 

Participant Holder named above to confirm that the information sct 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 

1. Each Unregistered Noteholder has the right to appoint a person (who need not be 

a Noteholder) to attend, act and vote for and on the Unregistered Noteholder's 

behalf and such right may be exercised by inserting in the space in paragraph 1 

the name of the person to be appointed. An individual Unregistered Noteholder 

wishing to attend and vote in person at the Meeting of Affected Creditors of Sino

Forest Corpora1ion should insert the Unregistered Noteholder's own name in the 

space provided. If no name has been inserted in the space provided, the 

Unregistered Noteholder will be deemed to have appointed Robert J. 

Chadwick of Goodmans LLP (or his designee) as the Unregistered 

Noteholder's proxy holder. 

2. If Robert J. Chadwicl{ 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. 

3. The Unregistered Noteholder should insert the principal amount of each series of 

Notes owned by the Unregistered Noteholder, speci fying in each case the 

applicable Participant Holder and the series of No(es, in the space provided on 

page 4. 

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. 

5. This Proxy must be signed by the Beneficial Owner of the applicable Notes or by 

his or her attorney duly authorized in writing or, if1he Unregistered Noteholder is 

a corporation, by a duly authorized officer or attorney of the corporation 

specifying the title of such officer or attorney. 

6. The Participant Holder must complete and sign the applicabJe portion of the 

Proxy (in the box on page 2) PRIOR to sending the Proxy to the Beneficial 

Owner. 
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7. Valid proxies bearing or deemed to bear a later date will revoke this Proxy. If 

more than one valid proxy for the same Unregistered Noteholder and bearing or 

deemed to bear the same date are received with conflicting instructions, such 

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

8. This Proxy must be received by the Monitor by no later than 5:00 p.m. (Toronto 

time) on the third Business Day before the Meeting or any adjournment thereof, at 

the address set out below: 

fTI Consulting Canada Inc., the Court-appointed Monitor of Sino-Forest 
Corporation 

TO Waterhouse Tower 
79 Wellington Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario MSK 108 

Attention: Jodi Porepa 
Email: sfc@fticonsulling.com 
Fax: (416) 649-8l01 
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SCHEDULE "G" 

ORDINARY AFFECTED CREDITORS' PROXY 

For Use by Ordinary Affected Creditors of Sino-Forest Corporation 

MEETING OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION 

to be held pursuant to an Order of the Ontario Superior Court of Justice (the "Meeting Order") 

in connection with the Plan of Compromise and Reorganization (the "Plan") 

under the Companies' Credilors Arrangement Act (Canada) in respect of 

Sino~rorest 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 Ihis Proxy, please read carefully the ins/ructions accompanying Ihis Proxy/or 

in/ormation 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., PRJOR TO 5:00 P.M. TORONTO 

TIME ON THE THH~D 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, I insert representative of the MonitorI (or hislher 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) 

o VOTE FOR approval ofihe Plan; or 

o VOTE AGAINST approval of the Plan; 

and -

B. vote at the nominee's discretion and otherwise act for and on behalf of the 

undersigned Ordinary Affected Creditor with respect to any amendments 

or variations to the Plan and to any other matters that may come before the 

Meeting of the Affected Creditors of Sino-Forest Corporation or any 

adjollrnmen! thereof. 

If YOll 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. 
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Dated this _____ day of _______ , 2012. 

(Print Name of Ordinary Affected Creditor) 

(Signature of Ordinary Affected Creditor or, if the Voting 

Affected Creditor is a corporation, signature of an 

authorized signing officer of the corporation and such 

officer>s name and title) 

Phone Number of Ordinary Affected Creditor 

1319



INSTRUCTIONS FOR COMPLETION OF PROXY 

I. Each Ordinary Affected Creditor has the right to appoint a person (who need not 

be a Ordinary Affected Creditor) to attend, act and vote for and on the Ordinary 

Affected Creditor's behalf and such right may be exercised by inserting in the 

space provided the name of the person to be appointed. An individual Ordinary 

Affected Creditor wishing to attend and vote in person at the Meeting of Affected 

Creditors of Sino-Forest Corporation should insert the Ordinary Affected 

Creditor's own name in the space provided. If no name has been inserted in the 

space provided, the Ordinary Affected Creditor will be deemed to have 

appointed [insert representative of MonitorJ (or hislher designee) as the 

Ordinary Affected Creditor's proxyholder. 

2. If [insert representative of Monitorl (or hislher designee) is appointed or 

deemed to be appointed as proxyhoIder and the Ordinary Affected Creditor 

fails to indicate on this Proxy a vote for or against the approval of the Plan, 

this Proxy wHl 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 it is received by the Monitor. 

4. This Proxy must be signed by the Ordinary Affected Creditor or by the Ordinary 

Affected Creditor~s attorney duly authorized in writing or, if the Ordinary 

Affected Creditor is a corporation, by a duly authorized officer or attorney of the 

corporation specifying the title of such officer or attorney. 

5. Valid proxies bearing or deemed to bear a later date will revoke this Proxy. If 

more than one valid proxy for the same Ordinary Affected Creditor and bearing or 

deemed to bear the same date are received with conflicting instructions, such 

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

6. This Proxy musl 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: 

1320



\610.34J9 

- 5 ~ 

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

TO Waterhouse Tower 
79 Wellington Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario M5K 108 

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

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. C-36, AS AMENDED 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORPORATION 

'----

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 

(PROCEEDING COMMENCED 1N TORONTO) 

PLAN FILING AND MEETING ORDER 

BENNETT JONES LLf' 

Banisters and Solicitors 
One First Canadian Place 
Suite 3400, P.O. Box 150 
Toronto ON 
M5X lA4 

Robert W. Staley (LSUC #27115J) 
Kevin Z ych (LSU C #33129T) 
DerekJ. Bell (LSUC #43420J) 
Raj Salmi (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.: CY -12-9667-00CL 

DATE: 20120831 

SUPERIOR COURT OF JUSTICE - ONTARIO 
(COMMERCIAL LIST) 

RE: IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT 
ACT, R.S.C. 1985, c. C~36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROM'ISE OR 
ARRANGEMENT OF SINO-FOREST CORPORATION, Applicant 

BEFORE: MORA WETZ J. 

COUNSEL: Jennifer Starn, for tbe Monitor 

HEARD: AUGUST 31, 2012 

ENDORSEMENT 

[I] The parties have reached agreement that the requested reI ief should focus on the issues 
relating to Plan Filing and a Meeting Order. This will result in a modHied order from that 
originally contemplated. 

[2] The Meeting Order is being made on the basis that there has been no determination of (a) 
the test for approval of the Plan, including (i) the jurisdiction to approve the Plan in its current 
form; (ii) whether the Plan complies with the CCAA; and (iii) whether any aspect or term of the 
Plan is fair and reasonable, (b) the validity or quantum of any claims; and (c) the classification of 
creditors for voting purposes. 

[3] Further, nothing in the Order should be interpreted as preventing or restricting or 
otherwise limiting the ability of any party to oppose a motion for sanction of tbe Plan. 

[4] Monitor's counsel to attend on Tuesday, September 4,2012 with a form of Order for my 
review. 

MORAWETZJ. 

Date: August 3 I) 2012 

1324



THIS IS EXHIBIT "V" TO 

THE AFFIDAVIT OF W. JUDSON MARTIN 

SWORN NOVEMBER 18-.2012 

A Commis@hlUlrQting Yee 
Solicitor 

Reed Smith 
Richards Butler 

201F Alexandra House 
Hong Kong SAR 
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Court File No. CV-12-9667-00CL 

ONTARIO 

SUPERlOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. ) 
) 
) 

MONDAY, THE 29'1"1-1 DAY 

JUSTICE MORA WETZ OF OCTOBER, 2012 

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

ANIYIN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SfNO·FOREST CORPORA TTON 

ORDER 
(Revised Notebolder Noticing Process) 

THIS MOTION, made by FTT Consulting Canada Inc. in its capacity as monitor (the 

"Monitor") in the Companies I CrediJol's Anal1gemenJ AcJ proceedings of Sino-Forest 

Corporation (the "Applicant") for an order approving, nunc pro Junc, the Revised Noteholder 

Noticing Process and amended Forms (as both terms are defined in Monitor's Eleventh Report 

dated October 24,2012, the "Eleventh Report") , was heard this day at 330 University 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 affidavit of service of Jason 

McMurtrie sworn October 24, 2012, filed; 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice o~' Motion and the Motion 

Record is hereby abridged and validated such thaI [his Motion is properly retumable 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 deiined 

have the meaning given to 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. THJS COURT ORDERS the Revised Noteholder Noticing Process as defined and 

described in the Eleventh Report be and is hereby approved, nunc pro rune. 

4. THIS COURT ORDERS that the amended FOlms substantially in the forms attached as 

Appendices C, D, E and F to the Eleventh Report be and are hereby approved. 

NOTICE, SERVlCE AND DELIVERY 

5. THIS COURT ORDERS that the Monitor's fulfillment of the notice, delivery and 

Website posting requirements set out in the Meeting Order and this Order shal! constitute good 

and sufficient notice, service and delivery thereof on all Persons who may be entitled 10 receive 

notice, service or delivery thereof or who may wish to be present or vote (in person or by proxy) 

at the Meeting, and that no other form of notice, service or delivery need be given or made on 

such Persons and no other document or material need be served on such Persons. 

MISCELLANEOUS 

6. THIS COURT ORDERS that the Applicant or the Monitor may from time to lime apply 

to this Court for advice and directions in the discharge of their powers and duties hereunder. 

ENj [;.\ .' , 
ON / BOOK t'iCl' ","., ,01' ,I ,_.j ",/,"1 j 0 

LE / DANS lE FlEGIS fRE NO. 

(/ OCT 2 9 2012 
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Court File No.: CV-12-9667-00CL 

IN THE MA TIER 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) 

GOWLlNG LAFLEUR HENDERSON LLP 
Barristers and Solicitors 
1 First Canadian Place 

100 King Street West, Suite 1600 

Derrick Tay (LSUC #: 21152A) 
Tel: (416) 369-7330 
Fax: (416) 862-7661 

Jennifer Starn (LSUC 467351) 
Tel: (416) 862-5697 

(416) 862-7661 

"~"f\JPI"" for the Monitor 
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THIS IS EXHIBIT "WI! TO 

THE AFFIDAVIT OF W, JUDSON MARTIN 

SWORN NOVEMBER '2..-9 ,2012 

, ,Chan Ching Vee 
A COlrumsslOner, §Mlcitor 

Reed Smith 
Richards Butler 

20!F Alexandra House 
Hong Kong SAR 
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THIS IS EXHIBIT "X" TO 

THE AFFIDAVIT OF W. JUDSON MARTIN 

SWORN NOVEMBER ll-, 2012 

A Commi~~~~g Yee 
SohCltor 

Reed Smith 
Richards Butler 

20/F Alexandra House 
Hong Kong SAR 
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Ontario 

Ontario 
Securities 
Commission 

Commission des 
valeurs mobilleres 
de l'Ontario 

P.O. Box 56, 19th Floor 
20 Queen street West 
Toronto 01\1 M5H 3S8 

IN THE MATTER OF THE SECURITIES ACT, 
R.S.O. 1990, CHAPTERS.5, AS AMENDED 

AND 

IN THE MATTER OF 

CP 66, 1ge etage 
20, rue queen ouest 
Toronto ON M6H 388 

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 trade ol'der made by the Ontario Securities Commission (the Commission), 
pursuant to paragraph 2 of subsection 127(1) of the Securities Act, R.s.a, 1990, c, 8.5, 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 secmities of the Issuer cease (the 
Temporary Order); 

AND WHEREAS the Issuer has made an app lication pursuant to section 144 of the Act for an 
order vat'ying the Temporary Order to allow cel'tain trades and acts in furtherance of trades in 
respect of a proposed plan of compl'omise and reorganization pUl'StJant to the Companies' 
Creditors Arrangemmt Act (Canada) (the CCAA) involving the Issuer (the Application); 

AND WHEREAS the Appllcation includes written representations of the Issuer and the Issuel' 
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 

1. 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 exectJtiveofflce in Hong Kong, 

2. The Issuer is a l'eporting issuer in default under the Act and the securities legislation of 
each of the othel' Provinces of Canada. 

3. The authol'ized capital of the Issuer consists of an unlimited number of common shares 
(the Common Shares) and an unlimited number of preference shal'es issuable in series 
(the Preferred Shares). 
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4. As at the date hereof, there are 246,095,926 issued and outstanding Common Shares, 
outstat:ldit:lg stock options to purchase 3,042,118 Common Shares (the Options) and t:lO 
issued or outstanding Preferl'ed Shares. 

5. As at the date hereof, the Issuer has the following notes outstanding: 

(a) 6.25% guaranteed seniol' notes due 2017 in the pt'incipal 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 seniol' 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 
N ote8 and the 2014 Notes, the Notes. Holders of the Notes are referred to herein 
as Noteholders), 

6. The Tsstler has no securities issued and outstanding other than the Common Shares, the 
Opti(ms and the Notes. 

7. The Comm0n 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. 

8. 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. 

9. As at the date hereof, no secudties of the Issuer are tl'aded in Canada on a Itmarkctplace ll 

as defined in National Instrument 21~101 Marketplace Operation (NI 21~101). 

Temporary Cease Trade Order 

10, On August 26, 2011, the Commission made the Temporary Order, effective for a IS-day 
period, that the trading in the securities of the Issuer cease. 

11. The Tempol'al'Y Ordel' 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 Tempot'ary Ol'del' was extended to January 21, 20 l3, 

CCAA Prooeedings 

12. On March 30, 2012, the Issuer and membel's of an ad hoc committee of Note holders (the 
Initial Consenting Noteholders) entered into a restructuring support agl'eement (the 
Support Agreement), which provided for, among other things, the material terms of the 
restructuring of the Issu.el' contemplated by the Plan. 
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13, On March 30, 2012, the Issuet' 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 pl'oceedlngs against the Issuer and certain of its subsidiaries (the CCAA 
Proceedings) and appointing rTf Consulting Canada Inc, as the monitor in the CCAA 
Pl'oceedings (the Monitor). The Monitor is an officeI' of the court, and its role is to 
oversee the business of the Issuer and be an impa!'tial observer of the restructuring of the 
Issuer!s business pursuant to the CCAA Proceedings, 

14, The CCAA stay of proceedings against the Issuer and certain of Its subsidiaries was 
subsequently extended several times, most !'eeently on October 9,20]2 at which time the 
stay of proceedings was extended to December 3, 2012. 

CCAA Meeting 

15, On August 31, 2012, the CCAA Court ,granted an order in the CCAA Proceedings (the 
Meeting o I'd er) relating to the calling of a meeting of the Issuer!s creditors (the 
Meeting) to consider a Plan of Compromise and Reorganization under the CCAA and the 
CBCA (as amended, supplemented 01' restated from time to time, the Plan). 

16, On September 18, 2012, the Commission granted an QI'der pursuant to subsection 144(1) 
of the Act varying the Temporary Order to the extent necessary to allow the Issuer to 
dist1'ibute the CCAA Materials (as defined below) to all potential creditors, including 
holdel's of the Issuer's Notes, 

17, 'On 01' about Octobe!' 24, 2012, the Issuet' and the Monitor malled va1'ious meeting 
materials to the creditors of the Issuer as contemplated by the Meeting Order, which 
matel'ials include a Notice of Meeting and Information Statement along with PI'oxy 
materials and any amendments and supplements thereto (collectively, the CCAA 
Materials). 

18. The Issuel' 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 01' another jurisdiction acceptable to the Issuel' and the Initial Consenting 
Noteholdel's. Upon the implementation of the Plan, the Issuer will transfer 
substantially all of its assets to Newco, including all of the Issuer's direct and 
indirect interests in all of the Issuer's subsidiaries; 

(b) shat'es of Newco (Newco Shares) and notes of Newco (Newco Notes) will be 
dlstl'ibuted to certain creditors of the Issuer, being primarily the Noteholders, as 
consideration for the compl'omise of the obligations owed to them by the Issuer 
and its subsidiarles. Accordingly, the Noteholders of the Issuet' will hold a very 
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substantial majority of the Newoo Shal'es and Newco Notes on the Plan 
Implementation Date (as defined below); 

(0) certain litigation claims of the Issuer against third parties will be transferred toa 
litigation trust established to pursue such claims for the benefit of creditors of the 
Issuer, including the Noteholders; and 

(d) on the date that is 31 days after the Plan Implementation Date (or such other date 
as may be agreed to by the Issuer, the Monitor and the Initial Consenting 
Noteholders) all of the outstanding Common Shares of the Issuer will be 
cancelled, Following such date, the IssueI' will have no outstandingsecul'ities 
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 .. 

20, The Plan also pl'Ovldes that, at any time prior to the implementation of the Plan, the Issuer 
may, with the consent of the Initial Consenting Noteholdexs, 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 Trftnsaction\ provided that any such 
A Iternatlve Sale Tl'ansactiQllhas been approved by the CCAA Comt pursuant to section 
36 of the CCAA on notice to the service list. 

The Issuer and Newco Following the Plan Implementation Date 

21 . As a l'esu It of the transactions described in paragraph 19 above, under the definitioB of 
"l'eporting issuer" in the securities legislation of certain of the Provinces of Canada, 
Newco wO"LJld become a reporting issuer byoperatioll of law and would be subject to the 
continuous disclosUl'e requirements under the securities legislation' of certain of the 
Provinces of Canada, The Issuer has applied to the securities regulator 01' I'egulatory 
authodty in each of the Provinces of Canada for an order that the Issuer will not be a 
reporting issuer in each sllch 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 (01' equivalent) in any 
pl'ovince of Canada 01' any athel' jurisdiction. 

22. Following the Plan rinplementation 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 secllrities will be held by nonwCanadians 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 w I 01 upon implementation of the Plan, the Issuer believes that the 
likelihood 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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23, Until such time as the claims of oertain creditors with unresolved olaims 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 
securityholdersofNewco and theil' respective percentage holdings ·ofNewco Shares and 
Newco Notes, Based on searohes 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 de.f1ned 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, 

24. 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. 

25, Following implementation of the Plan, the Issuer will have no outstanding securities 
other than one Class A Share to be held by the litigation trustee or such other person as 
may be agreed to by the Monitor and the Initial Consenting Noteholders, 

26. Following the implementation of the Plan, no secul'itiesof the Issuer will be traded on a 
mal'ketplace as defined in NI 21" 1 01. The Issuer does not intend to seek financing by way 
of a publ ic offering of its securities in Canada or elsewhere. 

Implementation ojthe Plan 

27. 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 cl'editol's at the Meeting; 

(b) obtaining an order of the CCAA Court approving the Plan (the Sanction Order); 
and 

(0) the satisfaction 01' waiver of all conditions precedent to the implementation of the 
Plan. 

28, In ol'del' 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 
Cl'editot's (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 Cl'editors, in each case who vote on the Plan at the Meeting (the Requisite 
Creditor Approval). 

29. Once the Requisite Cl'editol' Approval is obtained, the Sanction Order has been granted 
and the other conditions precedent to Plan implementation have been satisfied or waived, 
the Monitol' will deliver a cel'tifieate indicating that Plan implementation has oecllned 
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(the date such certificate is delivered being the Plan Implementation Date), and the Plan 
wHl become binding in accordance with Its tet'ms. 

30. To implement the Plan, the Issuer is required to effect certain tmdes and engage in certain 
acts in furtherance of tl'ades in securities of the Issuer that are necessary for and in 
connection with the Plan (collectively, the CCAA Plan Trades), including, without 
limitation: 

(a) the assignment, transfer and oonveyance of claims by holders of Notes in respect 
of or in relation to the Notes to Newco in consideration for Newoo Shares and 
Newco Notes; 

(b) the cancellation of the Notes; 

(0) the oancellationof the outstanding Common Shares, Options and other equity 
intel'ests of the Issuer; 

(d) thecl'eation and issuance of a new class of shat'es of the Issuel'; and 

(e) the creation and allocation of litigation trust interests. 

31. In accordance with the CCAA, the Issuer may not proceed with any Alternative Sale 
Tl'ansactionpufsuant to the Plan tmless the CCAA Court has approved the particular 
Alternative Sale Transaotion to be oompleted. 

32. It is a oondition of implementation of the Plan that the Issuer obtain an order varying the 
Temporary Order to permit certain transactions contemplated by the Plan which lTIay 
oonstitute trades. 

AND UPON it being the undel'standlng of the Commission that: 

(a) Newco Shares and Newco Notes will be subject to resale restrictions under 
National Instrument 45w

] 02 Resale o/Securitles; 

(b) no aspect of this order will have any effect on existing and/or future enforcement 
proceedings that have been taken or may be taken against the Issuer or any other 
parties by Staff of the Commission; and 

(c) by granting this order, the Commission is not expressing any opinion 01' 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 intel'est; 

IT IS ORDERED pursuant to section 144 of the Aot that the Temporary Order be and is hereby 
varied solely to permit: 
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(a) the holding of the Meeting (including fOl' gl'eater certainty acts in furtherance of trades in 
the Issuer's securities in connection with the Meeting), and 

(b) the CCAA Plan Trades and all acts in furtherance thereof (other than any CCAA Plan 
Trades "equired to give effect to an Alternative Sale Transaction), provided that: 

(i) the Issuet' obtains the Requisite Creditor Approval; 

(ii) the Issuer obtains the Sanction Order; 

(iii) the Issuer has complied and is in compliance with the terms of all CCAA Court 
QI'ders, including the Meeting Order and the Sanction Order; and 

(iv) the Temporary Order .shall otherwise remain in effect, unamended except as 
expressly provided in this order. 

DA TED at TOI'onto this 26th day of October) 2012. 

"Mary G. Condon" 

Mary O. Condon 

((James E. A. Turner" "S/nan O. Akdentz II 

James E. Turner Sinan O. Akdeniz 
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Hong Kong 8AR 
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JUSTICE MORA WETZ 

'ONTARIO 
SUPElUOR COURfr OF JUSTICE 

-COMMERCIAL LIST 

) 
) 
) 

FRIDA Y~ THE 30th 

DAY OF MARCH, 2012 

IN THE MA'TTER OF COMPANIES' CREDITOR'S 
ARRANGEMENTACT) R.s,e. 1985, c, C':36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE DR 
ARRANGEMENT OF smOwFOREST CORPORATION 

INITIAL OROER 

THIS APPLICATION, made by Sh1.owf/(west Corporation (th~ HApplicant")} pursuant to 

the CompanJ(j,)' I Creditors Arrangement Act, R,S,C, 1985, c, C·36~ as alm:mded (the HCCAN') 

was heard this day at 330 University Avenue, Torouto, Ontado. 

ON READING the affidavit of W, Judson Martin sworn March 30,2012 'and the Exhibits 

thel'eto (the 'IMal'tin AffiGlavtt") and the Pl'l;1wf/iling Report of the Proposed M011'itol', FTI 

C011sulting Canada 1no. (HFTP') (the HMemitol"S Pl'e ... Pi1i11g RepOl't")~ and on being advised that 

there are 110 -seCl.11'ed or editors who are 11ke1y to be affeoted by the oharges ol'eated herein, and 011 

heal'ing the submissions of o0ul1sel for the Applioant) the Applicant's direot01:s, FTI> the ad hoc 

coml'n,ittee of hQlders of notes Issued by the Applioant (the HAd Hoc Noteholdel's")l and 110 Q11(;) 

else appea1'ing for any other ·party, and 011 reading the oonsent of FTI to act a/iJ the Monitot" 
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SERVICE 

1. THIS COURT ORDERS thflt the time fOl' service of the Notioe of Application l the 

App11oatiol1 Reoord and the Monitor's PrenFillng Rt1pol't is hereby abridged 'and validated so that 

this Application is pl'ope1'1y returnable today and hel'eby dispenses with further service thereof. 

APPLICATION 

2, THIS COURT ORDERS AND DECLARES that the App'licant is a oompany to whioh 

the CCAA appfiea. 

PLAN ;QF ARRANG1DMENT 

3. THIS COURT ORDERS that the Applioant shall have the ~mthodty to file 'and may, 

subjeot ¢o :an'ther 01'der of this Court, f11e with this Court El plan of eompl'omise or tlrrangeme1'1t 

(her.einafter referred to as the '''Plan''). 

4. THIS COURT ORDER~ that the Applioant shall be entitled to seek any ancillary or other 

relief from this COUlt in l'espect of allY of its subsidial'les in. oonnection with the Plan 01' 

otherwise ill respect of these pl'oc(:)edingg, 

POSSESSION OF PROPERTY AND OPERATIONS 

.5. THIS COURT ORDERS that the Applicant sha111'emain in possessi01a and 001'lh'ol of its 

CUl'l'(;)nt and fllture assotsl undel'taldngs and pl'Qperties of every nahu'e and kind whatSOeVel\ and 

wherever situate including all prooeeds thereof (the HP.l'Opel'ty"). Subjeot to 'further Order of this 

Court, the Applioant shall oontinue to· ·carry on business in 'f\, manner cOllsist~mt with the 

Pl'0S01'Vation of its bushless (the "BusinessH
) and Pl'ope1'ty. The AppHcant ,shall be au1ihorized 

and empowered to oontinue to l'etain and employ the e111ployees~ oo.nsultants, .f\,get1ts~ expel'ts, 

aoooulltants~ oounsel and suoh other persons (oollectively 'IAssistantsH)oul'l'ently l'etailled 01' 

611.1ployed by it~ with liberty to l'eta:in such '.PurChe1' Assistants 'as 'it deems l'easonably neoessary 01' 

desh'able in the o1'ciinary OOUl'se of bus1ness 01' for the oa1'l'ying out of the terlnS of this Ol'del'. 

6. THIS COURT ORDERS that the Ap'pli.oat1t shall be entitled -but not l'equired to pay the 

following expenses, whethel' incUl'l'ea. prior to 01' aftel' this Order: 
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(a) all ·outstandingand ftlture wages, salar1es~ employ~e and pension bene-fits, vs..oatlon 

pay and expenses payable on 01' after the date of this Ol'der, in ,each case inou1'l'ed in 

the ordlnal'y OOUl'se of business and consistent with .existing compensation 'Policies 

~1l'l.d arrangements; 

(b) the fees a.nd -dishurs(:}ments of al~y Assistants retained 01' employed by the Applioant 

in respect ofthesepl'ooeedings, at theil' -standard, rates and oharges; 

(c) the fees .and disbursements of th<;J .direoto.rs atild 'oounsel to the direotol's, at their 

standard rates E\.nd ·(}hal'ge.s; and 

.( d) suoh othel' amounts as are set out in the Mtl!'ch 29 Foreoast (as defined in the 

MOl'lJ;t01" S Pre~Fi1il1g Repod and attached as Exhibit liDO" to the Maltin Affidavit), 

7, THIS ·OOURT ORDERS that, except tlS otherwise provided to the oont1't:\-I:Y hel'ein) the 

Applioant shall be entitled but not l'eqbli-1'ed to pay all reasonable exp,ensos inou1'l'od by the 

AppHctlllt in oal'l'ying 'on the Bt.lsiness ill the or.dinary course aftor this Order, and ''1n oarrying ·out 

the p!'ovisiol1S Qfthis Ol'Glel', whioh expenses shall include, without limitation: 

(a) all expenses and capltul expenditures reasonably neoessary fol' the pl'esel'va-cion of the 

Pl'opeltty 01' the Business inoludin,g, without limitatio.ll) payments on aooount of 

Insul'AAoe (inoluding ·direotors and offioers inl.n,11'al10e), maintenal~oe and security 

sel'v:ioeSj atld 

(b) payment fOl' goods 01' sel'vioes aotually svpplied'to the J\ppHoant follow.ll1g the date of 

this Order. 

'S, THIS COURT ORDERS that the Applioant shall i'emit, in accol'dtll1oe with l~gal 

l'eGluirfJ111ents, 01' pay: 

(a) any statutol'y deemed tl'lJSt amounts in ftlVOt.ll' of the Crowl1 tn right of Canada 01' of 

Emy Pl'Qvinoe thereof 01' any othel' tax:atiol1 authol'iiy which are required to be 

dedl,.lcted from employees' wa.ges l inoluding, without 1il11itatiol1~ amounts in respeot o,f 

(i) employment il1SUl'anoe, (it) Canada PensIon Plan, {iii) Quebeo Pension Plan, and 

(i v) incom6 'taxes; 
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(b) all goods and sel'vioes 01' other applloahle .sales taxes (oollectively, HSales Taxes)') 

required to be remitted by the Applicant 'In oonneotion with the sale of goods and 

,servioes by the Applicant, but onJy where .suoh Sales Taxes are 'acol'ued 01' collected 

a:ftet the date of'this Order, 01' Whe1'6 suc,h Sales Taxes Were aocrued 01' oo11eQted prior 

to the date of this 01'de1' but not l'equi1'eo. to be remitted until on 01' after the date of 

this Ol'der; and 

(c) any amount payable to the Cl~own in right of 'Canada or of tll1y Pvovi1').ce ,thereof 01' 

any political s1"lbdivisio1'l thereof 0;' auy othel' taxatio11 'authority in respect of 

l1'lUnioipal realty, mi..il1icipal business 01' other taxes~ assessments 01' levies of any 

11atul'e 01' kind whioh al'e entitled at law to beJ paid 111 priority to claims of secul'ed 

ol'editol'S ,al1d which ate attdbutable to 01' in l'cspeCtt of the oarl'y-ing o:t). of the Business 

by the App.Hcant, 

9, THIS COURT ORDERS that until a l'oal property lease is disolaimed 01' l'es'iliated in 

aooordanoe with .the' CCAA, the AppHoant sha1l pay all ·amounts constituting l'ent or pay.able as 

l'el'lt ·l,.lUdel' real property leases (includ'ing t for g11eatel' oertainty, OOJ!l1lUOn area maintenance 

cha1'ges, ~ltiHties 'and realty ta;x;es find, any othel' amounts payable to the landlorci under the lease) 

01'£1.13 othelwlse may be negotiated b(;)tween the Appncant and the landlord from time to time 

(HR011e'), fOl' the pedod oommenoing fl'om and i1101uding the date of this Ol'del'p twl.oewmollthly in 

'equal payments 011 the fil'st and fifteenth ,day 0f ef;l.oh n1011th, in advance (but 110t in al'l'er:ws). On 

the date of the fitst of such payments, allY Rent relath~g to the p>erlod oommenoing fl'om and 

inoluding the date of this 01'del' shall also be paid. 

,1'0, THIS COURT ORDERS that, exoept as speoifically permitted hel'eil1~ the Applioant is 

hereby dil'eoted> until furthel' OJ.'ele1' of this Court: (a) to l'nflke 110 payments of p1'lnoipal) 1nt01'est 

,thereon 01' otheJ.'Wise on account Qf,amounts owing by the Ap~'lioallt to any of its ol'edit01'S as of 

thls date; (b) to grant no seouri~y intel'eats) trust, liens! ohal'ges 01' eno1"mibl'f;l.110eS upon 01' 'in 

respeot 'of any afits Pl'opel'ty; and (c) to .not grant ol'oo.1t 01' inetl1' Uabilitles exoept in 'the ol'dinal'Y 

OOUl'se of the Busi11ess, 
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11. THfS COURT ORDERS that the AppHoEint sha11~ subjeot to such l'equil'ements as al'e 

fll~posed by the CCAA and suoh oovemmts as 'may be contained in the SuPPOt't Agre~ment (~lS 

defined below), have the right to: 

(a) permanently 01' temp01'!:ll'lly oease, downsize 01' shut down any of its business 01' 

Opl:ll'atlo11S, and to di3po~e of redundant or nonwmaterial assets not exoeeding 

US$SOO,000 In any 011e transaction or U8$1 I 000,OOO in the'aggregate; 

(b) terminate the employment of such of its employees 01' temportlrlly layoff such of its 

employees as it deems appl'opriate; and 

(0) pUl'sue:all avenues of1'~:finanoing of its Btwiness 01' Property, 1n whole 01' pal't, subjeot 

to p1'io1' 'approval of this 'Court being 0 bta.i11ed before €tay material1'efinanoi11,g 

all of the fOl'ogo'il'l.g to permit the Applicant to prooeed with an orderly rcstl'nctUl'ing of the 

Bnsiness, 

12. THIS COURT ORDERS that the Appfioant shall pl'Ovide eaoh of the l'elevant landlords 

with notioe ofthe Applioant',g intention to t'emove any fixtures fl'om any leased P1'6111.,ises at 'least 

seven (7) d£\ys 'prior to the df!;t~ 'of the intended removal. The relevant landlord s11£\l1 be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

land101'd ,disp~ltes the Applicant'.s ,entitlement to l'emove any snch fixhu'e tl1i.de1' the provisions of 

tlw lease~ 'suoh fixture shall1'el1'lain 011 the premises and shall be dealt with as agreed between any 

appHoable seoUl'ed oreditol'S, suoh landlord and the Applioant, 01' by rul'thel' Ol'del' ofihis Court 

upon applioation by the. AppHoant 011 at least two (2) days notice to such landlord and any such 

scoured oredltOl'S, If the Applioant disolaims 01' resiHates the lease govel'ni1:tg such leased 

pl'e1:nises in aooordance with Section 32 'of the CCAA t it shall .not be l'eCJ.uil'ed to pay Rent under 

such lease pending resolution of any suoh dispute (othei' than Rent payable fo1' the notice pel'1od 

provided for 1n Seotion 32(5) of the CCAA), and the disolaimer 01' l'esi1iation of the lease shall be 

without prejudice to the Applicant's claim to the :fixtures in dispute, 

13. THIS COURT ORDERS that if a notioe of disolahnel' 01' .1'esiHation is delivel'ed PUl'S'l.lal1t 

to Seotion 32 of the OCAA! then (a) during the notioe pe]'lod prior to the effeotive time of the 
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disclaimel' 01' l'estliation1 the landlord may .show the affected leased premises to pl'ospeotive 

tenants during normal business hours) o.n giving the Applicant and the Monitol' 24 hours' pl'lor' 

wl'itten notioe~ and (b) at the effeotive time of the dlsclahnel',Ql' 1'6slliatlon, the l'ekwflnt landlord 

,shall be entitled to take possession 0f any ,such leased premises without waiwr of or pl'~tudioe> to 

al1)' clain'l.s or rights such l.al1dlord l'nay have ,against the Applioant in respeot of such lease 01' 

leased premises and such landlord shall be e11titled to notify the Applioant of the 'bas'is 011 whioh 

lt is taking pos8es~lon and to .gain possession of and l'e"lease .suoh leased pl'cmiaes to any third 

party 01' pa,l'cie~ on suoh tl;}1'1ns as suoh landlord oonsiders adyisfl.ble~ pl'Ovlded that nothing 11e.\1'01n 

,s11all relieve such landlo1'd of ita obl~gatiOll to mitigate any damages claimed in oOl'meotion 

·the~'ewHh. 

RESTRUC1'URING SUPPORT AGREEMENT 

14. THIS COURT ORDERS tha.t the,Applioant and the MonltQt' are authorized and direoted 

to engage i'11 the foU(:)wing pl'ocedul'es to notifY noteholdel's of the l'estnlott.lring ,SUPP01't 

agreement dated as ,of Maroh 30, 2012 (the "St1PPOl't Agreement") between) al'nong others, the 

Applicant and ,certain 110teholdel's (the "InitIal Consenting Noteholdet's"» appended as Exhibit 

IIBI! to the Martin AffidavIt, to enable an.y additional ,noteho.ldel's to exeoute a Joinder Agreement 

ill the fOl'm attaohed ,as Hohedule "C" to the ,SUPPOl't Agl'eel11ellt 'and to beo0n1o bound thereby as 

Consenting Noteholdel's (us de:f111od in the SUPPOl't Agl'eelmmt): 

(a) the Monitol' shall without delay post a oopy of the SUPP01't Agreement on its website 

at http:l./ofol;l.nada.ftloonsulting,'oom/sfc (the, "MQllitol,ls WebsiteH
); and 

(b) the notice to be published by the Monitol' pUl'suant to paragraph 51 'of this Ord61' 'Shall 

include a statement in for111 and substanoe acceptable ·to the Applioant> the Monitor 

'und oounsel to the Ad Hoo Noteholdel's~ eaoh 'aeting reasonahly, notifying noteholdel's 

'of the SUPPOl'tAgl'eement and of the deadlineof5:00 p,m, (Toronto time) on May 15> 

2012 (the "Consent Date-II) by which any note-holder (other than an Initial Consenting 

Notehold(:w) who wishes to beoome 'entitled to the Early Consent Consideration 

pUl'suml'~ to the .Support Agl'eem.ent (if suoh Barly Consent Considel'ution beoo11'),{ls 

payable p1l1'suant to tho tel'ms thereof) must-execute and retul'n the J01'11d(;)l' Agreement 

to the Applicant, 'and sh~ll d:h'ect l1oteholdel~s to the Monitol"S Website where a oopy 

of the SUppol't Agreement {includi11g the Joinder Agreement) can be 0 btClined, 
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15. THIS COURT ORDERS that any noteholdel' (other than an Initial Consenting 

Noteholdel') who wishes to become a Consenting Noteh61del' and beoome entitled to the Early 

Consent Consideration (if 81..1Oh Ea1'ly Consent ,Colls:ideratioll beoomes payable Pl..ll'StHU'lt to the 

terms thereof) and subjeot to such noteholdel' dem0nstl'at·ing its holdings to the Monitor 'in 

aooordalloe with tile 'Support Agreement) must exeoute a Joinder Agreement Md l'etU1'11 .it to the 

Appl10ant and the Note-holdel' AdvisOl'S (as defined below) in acoordanoe with the instruotions ·set 

out 1l'l the S'upport Agreement such that it is l'eceived 'by the Applioant 'and the Noteholdel' 

Advisors priOl' to the Consent Deadline and~ upon so cloillg~ such 110teholael' shall become .(:'1. 

Consentil1g'Noteholdel' and shall be bound by tlw t01'm.s of the SUPPOl·t Agreement. 

16, TI-IIS COURT ORDERS that as $0011 as Pl'flcticable after the C011sent Dead1ine.~ the 

Applicant shall provide to the Monitor oopies of all eXr;icuted Joincier Agreements received: fl'om 

1~ote'hold01's prior to the Consent Deadlin.e, 

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY 

17. THIS COURT ORDERS that until and including AJ;ll'il29) 2012~ 0.1' suoh later·date as this 
, 

COU1't m~~yOl'del' (the HStay Pe)liiod'~), 110 proceeding 01' ·enforcement 'prooess in any OO'l.11't '01' 

tl'ihu11al :( each~ a IIPl'Goeeding")sha:ll be o01111Uenoed 01' ·oontinu.ed against 01' in respect of the 

Applicant or the MOl1itol'~ 01' affeoting the B1..1Siness 01' the Prope!'ty, exoept with the w1'lttel1 

consent of the Applioa11t and the MOl1it01'~ or with leave of this 'COUlt, and any and all 

Prooeedings ,ourrently under way against or in respeot of the Applioant 01' affeoting the Business 

01' the P1'Opel'ty ate hereby stayed and suspended pending [Urtb61' Ql'del' of this Court, 

18, THIS COURT ORDERS that 'until and including the .stay PeriGd, 110 Pl100eeding shall be 
OQmmenced 01' continued by any l1oteiloldel', indentul'e trustee 01' S(;)'Ctl1'ity tmstM (eaoh ·in l'espeot 

of the 'notes issued by the Applicant, collectively, the IINo'Ceholdel'sll) against Ol' in l'espeot of any 

of the Applioal1t1a subsidiaries Hated 011 Sohedule 'IIA'I (each a "Suhsid1w:y .oua1!antol'", and 

oolleotively, the nSubsJdial'y GUai'antol'sll), except with the wl'itten 'consent of the Applioant and 

the Monitor, 01' with leave of this Court, and any and all Prooeedings O\:ll'l'el1tly under way 'by a 

Noteholdel' against 01' h'll'espeot of !ll1Y Subaiciial'y Gual'E1l1tol'S f\11e hel'eby stayed .and suspended 

pending fmther Order of this COl..1li, 
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NO EXERCISE 'OF RIGHTS 'OR REMEDIES 

19, TI-HS COURT ORDERS that dU1'i-l1g the Stay Period, all rigbts and remedies of any 

individual, fh'm, COl'pOllation, gov01'l11lt1ental body 01' agenoy, (')1' fU~y other entities (all of the 

foregoing) ooHeotively being HPersons" and eaoh being a HP~rson") against 011 in respeot of the 

Appliot1.nt 01' the Monitor, 011 flffeoting the BusIness 01' the Prope1i.y~ ,are hereby stayed and 

suspended and shall not hI';) oommenot)ct, p1'0ceeded with 'or c01!tinul.?d, exc~pt with tht::l written 

consent of the Applioant 'and the Monit01\ 01' It)El.ve of this Court, provided that nothing in this 

01'del' 'shall .(i) empower the Appl10ant to oarry on any business which the Applicant is not 

lawfully entitled to cu!'ry 011, (U) a:ffeot suoh inVestigations, actions, suits or pl'oceedings by a 

regulatory body as are permitted by Section 11.'1 of the CCAA" '(iii) prevent the flUng of al1Y 

l'ogistllation to proserve 01' perfeot a security intel'ost, (iv) Pl'event the registration of aclaltn for 

lien, 01' (v) prevent the exeroise of any termination l'.ighta of the .consenting N0teholders under 

th(;} SUPPOl't Agl'eement, 

20, THIS COURT ORDERS that dudngthe 'Stay Period, all l'ights Plnd llelUedies of the 

N0xeholdel's 'against all 'i111'espeot of the Subsidlal'~ Guarantors are hel'eby stayed and suspended 

a1ld shall not be commenoed, prooeeded with 01' continued, exoept with the written oonsent of the 

Applioant and the Monitor, 01' leave of this CO\,l1't, ,pl'oylded that llothh1g in this Ol'del' shall (1) 

empower any Subsldifll'y Guarantor to 'carry 011 allY business whioh s1,wh Subsidiary Gual'tl.11tol' is 

liJ.ot lawfuHy entitled to carryon, (H) affeot 81,:lOh investigations, actions, suits 01' proceedings by a 

regulatory body as are permitted by Seotion 11 I 1 of the CCAA, (iU) .prevent tho :filing of any 

registration, to preserve or perfect a seoul'ity interest, lor (Iv) 'Pl'event the registratloll of a 'claim for 

lien, 

NO INTERFERENCE WITH RIGHTS 

21. THIS COURT ,ORDERS that during the Stay Period, no PersOll shall disoontinue, fail to 

honour, alttw, in.te1'fere with, ,1Iepudiate, t(11lminate 01' oease to 'perform 'al1Y right, renewal dght, 

oontract, agl'Cel11ent, licence '01' pellmit in favoul' of or held by the Applicant, 'exoept with the 

wl'itten,COllsent afthe Applicant tmd the Manitol', 01' leave of this -Court. 
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CONTINUATION OF SEHVrCES 

22, THIS COURT ORDERS that dU1iing the Stay Period, 'all Pt'l1'sons having 0ral ,01' wl'itten 

agreements with the AppHcant or stattltot'y or regulatory mandates fOl' ,the supply of ,goods and/or 

servioes} inoluding without limitation all oomputer software;, communication and othel' data 

servioes, centI'alized banking services, payroll services! i11S1Jl'an(;}e, transportation 'servioes, utility 

ol',othel' services to the BusIness 01' the Al~plicallti ewe hel'ebYl'est1~ained l,lfitil further Order of this 

Court u'on:). dlsoontimllng, altering, interfering with 01' terminating the supply of such goods 01' 

servioes as may be required by the, Applioant or exeroising any 0ther remedy prov.ided Lll1del' 

suoh agreemel1t 01' tl.1'l'angenwl1ts l and that the Applical1t shall b~ 'entitled to the oontinued use of 

its CUl'l'Ol1t pl'emi-ses, telephone m.llnbel~s) fucsimUe llumbel's, internet addllesses and domain 

names, p1'0vided in each case that the 1101'mftl pdces or ,ohEwges fot' all such goods 01' servioes 

l'eoeiv0d a:ftel' the date of this Ordel' €ire 'paM by the Appllot1:1'lt ,in &1.oool'dunoe with 'normal 

paYl'llcnt practioes of the Applioant -or 'such 0thel' praotices ,as may bo agreed upon by the ,supplier 

01' sel'vioe provide1' and each of the Applioant and tho Monitol', or as maybe ol'dered by this 

,CoUlt 

NONwDER;OGATION OF RIGHTS 

23, THIS COURT ORDERS that, .n0twithstanding anything else in this Grdel" no Pe1'son 

shall be prohibited fi'om. requiring immediate payment for goods, senrioes, use of lease 01' 

lioel1se~t property ·01' other vuhmble oonsidel'ation provided on or after the date of this Order, nOl' 

:sha:U any Pel'son be U11del' any obligation on 01' after the date of this Ordel' to advanoe .Q1' 1'0. ... 

adv6tne(;) any 1110nies 01' otherwise (;)xtel1d an,y oredit to the Applioant. Nothing in this Ordel' .shall 

derogate fro111 the.l'ights oonferred and obligations imposed by the CCAA, 

PROCEEDINGS AGAINST DIRECTORS AND OFlrICERS 

24, THIS COUR.T ORDERS that during the Stay Per1od, a11d exoept as permitted by 

subsection 11..03(2) 0f the CCAA~ 110 Prooeeding l11~y be cot11menoed 01' continued against any 

of the fOl'lnel', OUl'1'ent 01' future dheot01'S 01' offloel's of the AppUoal1t with respeot to any olaim 

against the dh'ectOl's 01' officers {hat a1'ose befol'e the date hereof and that relates to any 

'obligations of the Applioant whel'eby the dlrectors 01' 'offioers are alleged under ,fIny law to be 

liable in theh' oapacity as dheotol'S 01.' off1oel's fot' the paYlnent '01' pel'fol'mance of such 
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obligations, tl11.til a oornpl'ol'l1.ise 01' 'al'l'al1gement in l'espeot of the Applioant, if oae is filed, is 

sanctioned by this 'Court 01' is ,1'efus(;ld ~y the affeoted ol'cdit01'S of the Applioant Qt"thls Court, 

DIRECTORS' AND OFFICERS' IND'EIVINIFICATION AND CHARGE 

25" THIS COURT ORDERS that the Applicant 'shall (1) indemnIfY its directors and offioel1s 

against obligations and liabilities that they may h10Ul' as dit'ectol'S 01' off:ioel~s of the Applioant 

after the oommenoement 'of the within proceedings, and (U) make payments of amounts for 

which its dhectol's and offioers may be liable as obligations they may inOUl' as ail'eot01~s 01' 

offioel's ofthe Applicant aftel'the 00l11U1enOemellt of the within pl'ooeedh:tgsJ except to .the extent 

that, with 1'espect to any officer 01' dll'eotol'~ the obligation 01' liabUity was incurred as a result of 

the,direotol"s Oi' offlcel"s gross negligenoe 01' wilful miscQndtlOt, 

26. THJ:S COURT ORDERS that the db-eotol's and offioers of the Applicant shall be entitled 

to the benefit of and are hereby granted a ohar.ge (the'j(Dh'ectol's' Char,ge»)) 011 the Pl~opert;y ,(other 

than the Applioantis assets which are subjeot to the Personal Property Secudty Aot l'egistl'ations 

,on Schedule uB II hereto (the IIExoluded Pl'opel'tyll))~ which charge shall not exceed an aggl'egl;1.te 

amount of $3)200)OOO,~ as seourity fOl'the lmleml1ity pl'ovided in pa1!agl'aph 25 0fthis Ordel'. "The 

Dit'eotol'S' Charge shall have the priority set out in pan\.gl'aphs 3.8 and 4011e1'oii1. 

27, THIS COUR'T ORDERS that, notwithstandi~g 'any language ill ally 'applicable insutance 

polioy to the oontral'Y, .(a) no insure1' shall be entitled to be subrogated to 01' olaim the benefit of 

the Dit'ectol's t Charge, ,and (b) the Applioant's -direotors and officers shall only be entitled to the 

bel'lefit of the Dil'eotol's' Chal:g~ to the extent that they do not 'have COVel!age under any directol'st 

and officers' insuranoe polioy> 01' to the extent that ,such oovel'age is insufficient to pay amounts 

indemnified in accordanoe with pm'agl'aph 25 ofthis Gl'der, 

APPOINTMENT OF MONITOR 

28, THIS COURT ORDERS that FTI is hereby appointed pursuant to the CCAA as the 

Monitor, all offioel' of this ,Court, to Inon1tol' the business a11d financial 'affa1t's of the AppliGant 

with the powers and obligations set out ill the CCAA 01' set forth horein and that the Applioant 

and its sha1'{~holdel's) offioers, dh'eotol's, 'and Assistants ,shall advise the Monito1' of all material 

steps 'taken by the Applioant PUl'Sblal1.t to this Ol'der, and shan oo~opel'ate fully with the Monitor 
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in the exercise of its powers and disoha~ge of its obligations ·and pi'ovMe the Monitor with the 

assistance that is neoessary to enable the Monitol'to adequately carry out the Monitor's :!:\l11Ctiol'l.s, 

29, THIS COURT ORDERS that the .Mol1itol'~ in acldltioll to its preso1'ibed xights and 

obligatiol1S under the CCAA~ is hereby di1'eoted and empowered to: 

(a) monitor the Appllotlnt's receipts and disbursements; 

(b) l'epOl't to this Court at suoh times and intervals as the Monitor may clet;)rn appropriate 

wH111'eSpeot to matters relating to the Property, the Busil1ess~ 'and suoh other matters 

a.s may be l'elevant to the proceedings 11e1'(:)1n; 

(0) advise the ApplioEll'lt ,1n Hs preparation of the Applioemt's oal3h flow statements, as 

J.'equh'ed from time to time; 

(d) advise the Applioant in its development of the Plan and ·any mn<;ll1cill'l011.tS to the Plal1,; 

(e) assist the Appl10antl to the extent required by the f\ppBoant l with the holding and 

administering of cl'editm's} 01' .shareholders' meetings fov v:oting on the PltU11 as 

applicable; 

(f) ha.y.e full and OOlnplete' (:\.00e$8 to the Pl'OptWty, including the pl'emiaes l 'bocvks, l'etlol'ds~ 

data, il101udtng data in eleotl'onlo fOl'.Jn, and other finanoial docul'l1ents of the 

Applioant to the extent that is l1eoessm'y to a~equately assess the Applioal'lt's business 

and fimmoial affairs 01' to pelfol'ID its duties arising ul1der this Order; 

(g) be 'at Uberty to 'engage independent legal oounsel 01' suoh other pel'SOl1S as the Monitor 

deems ne.ceSSf.l.l'Y or advisable l'espeoting the exercise' of its powers find pe1"fotm~noe 

'of. its obligations ,mder this Dreier; 

(h) carry out and fult11l its obligations undel' the SJ,.~ppOl't Agl\eement in acoordanoe with 

its tel'IDs; al').d 

(1) pel'fol~m suoh othel' duties as are required by this 01'de1' 0.1' by this Court from time ,to 

time, 
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30, TI-IIS COURT ORDERS thflt without limiting panl,graph 29 above, in oa1'rying out its 

rights and obligations in ·oonnection with thi.s 01'del\ the Monitor shall be entitled to take such 

l'eflso.nable steps and use such 'servioes as it deems neoessary in disoha1'ging its powers and 

obligations, including, without limitation, utilizing the se1'vioes of FTI Oonsulting (Hong Kong) 

Limited ("FTI HK"), 

31, THIS COURT ORDERS that the Monitor .shallnot take possession of the Propewty (01' 

any l/'J1operty 01' assets of the Applio.ant's subsidial'les) and ,shall take 11Q part whatsoevel' in the 

management 01' supel'Vision of the management of the Business (01' any business of the 

App'lioanf's s'llbsidial'ies) and s]mll not, by fultllling its obligations hel'eul1del', be deemed to have,') 

takel1 01' maintained possession 01' oontrol of the BtlSiness 01' Property, 01' any p~t1t thereof (01' 'of 

any h1,lsiness, property 01' assets, 01" any part thereof, 'of any subsidiary of the Applicant), 

32, THIS COURT ORDERS that nothing herein contained shall l'eqliil'0 the Monitor to 

oooupy 01' to take oontl'ol, carei oharge, possession 01' management. (separately flnd/o1' 

oolleotively, "Possesslon") of any of the Property (at' any property of any ,s'l,.lbsidiary of the 

Applioant) that mi:ght be envhonmentally oontaminated, might be a pollutant 01' a oontaminant, 

ot' l,);l:ight oaUse 01' oontribute to a spill, discharge, 1'elease 01' .deposit of'a 'substanoe oontrary to 

any fede1'al, provincial 01' othel' law l'espeoting the proteotion, 00l1Sel'Vati'ol1, eullaMoment, 

remediation 01' ~·ehabi.1ltatiol1 of 'the envil'Omne11t 01' I'elating to the disposal of waste '01' other 

oontamination inoluding, without limitation, the Canadt.cm Envtronm(3ntal ProtecNon Aot, the 

Ont€\.1lio Envtroml1ental .Proteotion Aot', the Ontario Water Resouroes Aot, 01' the Ontario 

Ocoupatlonal' Health and Safety Aot and l'<:lgulatiolls thel'0under (the IIEnvil'ol1lnel1t~l. 

'Legislation"), provided however ,that nothing herein :shall (;)xempt the MonitGl' fl'om any duty to 

'1'epOl't 01' make disclosul'e imposed by applioable E'11virorunental Legislation, The Monitor shall 

not, as a l'6sult of this Order or anything 'dune 'in l)ul'SUa11Oe of the Mon'itor's duties and powers 

undel' thl s Ol'dei\ be deemed to be i11 Possession of m~y of the Property (01' of any pl'0pel'.ty 'Of I;1.ny 

subsidiary of the Applioant) within the meani11g of any Envil'onmental Legislation, unless it is 

actually in possessioi1. 

33, THIS COURT ORDERS that the Monitor shall pl'ovic1e any oredito1' of the Applicant 

with info1'1'l.1ation pi'ovided by the Applioant in l'esponse to reasonable l'equests for information 

made in writing by suoh oreditor addressed to the Monitor, The Monitor shflll not have any 
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responsibility 01' liability with l'espeot to the infQunatioll disseminated by it pursuant to this 

.paragraph. In the case of information that the Monitor has been advised by the Applioant is 

con:fidential, the Monitor ,shall 110.t provide such fnformation to oreditors unless ,othel'wise 

direoted by this 'Court 01' on suoh terms as the Monitoi' and the Applioant may agree, 

34, THIS COURT ORDERS that, i,n addition to the rights and protections. affol'ded the 

Monitor '\.111.de1' the CCAA 01' as tin officer of this Court, the Monitor shall ino\l1' no liability 01' 

·ohllgatiom. as a result of it,~ appointment or the canying out of the p~'ovisiollS .of this OrOC1\ save 

and exoep,t fOl' any ,gross negHgence 01' wilfn11l1.isoonduct on its 'part, Nothing in this 01'de1' 'shall 

del'ogate from the pl'oteotiollS !:1:Pfol'ded the MOllitor by the CCAA 01' any appUoable legislation, 

35. THIS COURT ORDERS that tho M0111tol'~ oounsel to the MonitOl', oounsel to the 

Applioant, ,oounsel to the 'dlreotors, Houlihan Lokey Capitallno. (the f(Fit~al1dal Advisol'II), FTI 

HK, oounsel to the Ad Hoo Notf;lholdel's and the financial adviso!' to the Ad Hoo Notehol'dol's 

(together with oounsel to the Ad Hoc Noteholdel's, the "Noteholdel' Advisol'sl!) shall be paid theil' 

reasonable fees atJd disbul'semel1t~, in 'eaoh case at theit' ,standard rates and chtu'ges, 'by the 

App i1 cant, whe-thet hlOUtl'od pl'iOl' to 01' subsequent to the dato 'of this Order, as part of the costs 

of these pl'ooeeoings, The Applicant is hel'eby authol'ized and dh'ooted to pay the accounts ,0'£ the 

Monlto1" oounsel fol' the Monitor., oounsel .£01' the Ap.pl1oant, counsel to tho dil'eotOl'8, the 

FinanoiQ,l Advisol'~FTI 11K, ,and the Noteholdet' Advis01'S 011 ·a weekly basis 01' othe1wise in 

acoordance with the ,terlnS of their engagement lette:l's. 

36, THIS COURT ORDBRS that the Monitor and'lts legal oounsel shall pass their accounts 

ft'oln ti1no to time., and for this PU1'POSO the .acoounts ,of the Monit01' .and lts legal counsel are 

hel'oby l'efened to ajudge of the Commeroial List of the Ontario Supel'iol' Court of Juatice, 

37, THIS COURT ORDERS that :the Monitor~ oounsel ,to the Monitor, the Applioa.nt1s 

counsel, oounsel to the dh'ectol'I3, the Financial Advisor, FTI HK, and the Noteho'ldel' AdvisOl'S 

shall be entitled to the benefit of and al'O hereby granted a ohal~ge (the "Adml'nistl'ation Cha1'ge") 

011 the P1'oporty (Othol' than 'the Ex.cluded Pl'OPOl'ty), which oheU'go shall not exoeed an aggregate 

atnount ·of $15,000,000 as .seolll'ity for their pl'ofessiol'lal fees ~l1d disbtll'Sements inourred at their 

respeotive standard rates and ohal'ges in 1'es,peot of sllch sel'vices, both before al1d aftel' the 

making of this 01'001' in l'espeot·ofthese pl'oo.eedings, The Administratioll Cha.1\ge shall have the 

pl'io,1'lty"set out in pm'agl'tl;phs 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 Dil'eotol'S' Charge and the 

Admill1stl'a.tlon Charge~ as between them~ shall be as follows: 

First - Administration Charge (to the .maximum amount af'$15~OGO,OOO), and 

Second - D.irectors' Charge (to the maxinm111 amount of'$3,200,OOO), 

39, THIS COUR.T ORDERS that the filing~ l'~gistratioll 01' pel'feotiol1 of the Dil'ectol's' 

Charge 01' the Administration Cluu:ge (oolleotively, the "Cha1'.ges") shall not be reqllh'ed l and that 

thc;i Charges shaH be valid and enforceable for all purposes, including as against any l'ight,tltle 01' 

lnterest filed, l'6gil3t~,wed, recol:ded at' petfeoted sllbsequemt to theChal'ges coming into exi~tel1oe, 

notwithstanding 'any suoh fai.1ul'e to file, l'egistel', record 01' perfeot. 

40. THIS 'COURT ORDERS that e(;),ch of the Charges 'shall oonstltute a oharge on the 

Pl'Opel'ty (othe~' than the Exch.lded Property) and shall mnk in priority to aU other seourity 

interests, trusts, nens~ oharges and enoumbrances, claims of seoured cl'editors, statutory 01' 

otherwise (oollectivtily, HEnol,.l1nOl'anOes") in fav01.ll' of m~y Person, 

41, THIS COURT ORDERS that exoept as othel'wise expressly pl'ov:1ded fOl' herein, 01' as 

may be approved by this Court, the AppUeant shall 'not grant any E11C~lnibl'al1oes over any 

P1'operty that rattle ill pdorlty to, 01' pctri pa.MU with, any of tbe Cht1l'ges, unless the Applioant also 

obtains the pdo!' wl'itten oonsent of the Monitol', the beneficiaries 'of the Directors I Chal'g~ and 

the be110f1oiarles of the Adl1!11nistl'tltion Ch~l1'ge~ ,01' fUl'Chel' Order of this Court, 

42. THIS COURT ORDERS. that the Cha1'ges shall not be J'endered invalid or unenf01'Oeable 

and the l'ights 'a11cl 1'Ol110dies of the oh6t-l'gees ,entitled to the bonefit of the Charges (oolloctly.ely, 

the "Chal'.geesH
\ shall110t otherwise 'be Hmited 01' 'impaired in any way by (a) the pendency of 

these p1'oceedings and the deolarations of insolvenoy made herein; (b) any application(a) for 

bal1kl'uptoy o1'de1'(8) issued. pursuant to the BrA, 01' t:J.ny bank,l'uptoy ordel' made pursuant to such 

applioations; (0) the :filing of , any assignments for the general benefit of oreoito1's made 'pursuant 

to the BrA; (d) the provisions of any fedel'al 01' ,Pl'ovinoial statutes; or (0) allY negative oovenants, 

prohibitions 01' other similar provisions with respect to bOl'l'owil1gs~ inourring debt or the oreation 

'of Enoumbranoes, oontained in any existing 10a11 documents, lease, sublease, offer to If;}ftS(;l 01' 
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other agl'cemt>nt (oolleotively, e111 \IAgl'ee1U~l1tH) which binds the Applicant/ana notwithstanding 

any provisIon to the oontrary in any Agl'cement: 

(a) neither the o1'eation ofthe Charges nOl' the exeoution, deHvelY, perfeotion, .registration 

01' pel'fol'~nance of any documents in respect thet'eof shalI oreate or be deemed to 

oonstitute·a breaoh by the Applleant of any AgI'eemel1t to whioh it is a party; 

(b) none of the Chat:gees shaH have any liability to uny Person whatsoever as a result of 

any bi'eaoh Qf any Agreement oaused by 01' resulting from the ol'eation of the Cha1'ges; 

and 

(0) the payments made by the AIJ>pHoant pU1.'smint to this Otdel' and the granting of the 

·Chal'ges~ do not and. wm not oonstitute pl'eferenoes, fraudulent oonveyanoes, transfers 

at undervalue, ·oppl'essive conduot, 01' othel' challengeable or voidable transactions 

:undel' any applicable law. 

43. TI"HS COURT ORDERS th&t ally Chat'go created by this Order OV(:w leases of l'eai 

property in Cal'.\ada shall-only be a. Charge in the AppUoant's "intel'ost in such real property leases. 

APPROV All OF FINANCIAL ADVISOR AG.REEMENT 

44. THIS COUR:! ORDERS that the lettei' agl'Cernellt dated as of Deoembel' 22, 2.012 with 

respeot to the .Finanoial Adviso·r in t110 form attached as Exhibit "CC" to the Mm'tin Affidavit (the 

"Finanolal Advisor Agl'eel11ell'ltl!) and the retention of the Fillanolal Advisol' under the terms 

th<mmf, -inoluding the payments to be made to the Finam:iia:l Advisol' thel'cundel\ aI'e hereby 

approved. 

45. THIS COURT ORDERS that the Applicant is authol'ized and ·direoted to make the 

pay.ments oOJ..1te1l1plat~d ill the Fi11t'lncial Advisor Ag:vcel=J.1ent in :acool'danoe with the terms and 

oonditions thereof, 
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POSTPONEMENT OF ANNUAL GltNERAL MEETING 

46, THIS COURT ORDERS that the Applioant be and is hereby relieved of any ob1igati0n to 

oall and h01d an wlll\.ml meeting ofHs shal'eholdel'SlJl1til f'tl1'ther Ordel' ofthia Court, 

FOREIGN PROCEEDINGS 

47. THIS COURT ORDERS that the 'Monitor is hel'eby authorlzed and empowered to aot as 

the :foL'eign representative in respect of the within pl'oceodfn,gs for the purpose of having these 

,proceedings l'ecogl'lized in nJul'isdictlon outside of Canada, 

48. TfUS COURT ORDERS that the Monito!' is hereby 'authorized, as the fOl!eig1'l 

l'epl'esentntive of the Applicant and of the within proceedings, to apply for foreign recognition of 

these prooeedings, as neOeSS£ll'Y. ·In 'any ju.1'lsdiotioll O'Lltside of Canada, including 'as HFlol'eigl1 

Mal1)Pl'ooeedlngsl) in tlw United States pursuant to Chapter 1.5 of the u.s. Bankruptoy Co.de, 

49, THIS COURT HEREBY REQUESTS the aid and recognition of any .OOUl't~ tribunal, 

l'egldat01'Y 01' administrative body havingjurlsdiotlon in Canada, the United Stat~s, Barbados, the 

British Virgin Islands, Cayman Islands, Hong K0ng, the People's Republioaf China 01' in any 

<,>thor fOl'eign jurisdlotioll, to give effeot to thi-s Ol'del' and to assist the Applioant, the Monitm' and 

their'l'espeotive agel1ts in oal'tying 0Ut the tel'ms of this Ol'der, All oourts, tdbunals, 1'egulatory 

and adl1'1inistl'ative bodies al'e hereby r.espectfully requested to make s'\i!ch orders and to provide 

such assistanoe to the AppHoant and to the Moni~ol', as an OffiQG1' .of this COlll't, as 'lUay be 

neoeSSal'y 01' desirable to give (xffect to this Orde1', to gl'al1t l'epl~esentatlve status to the Menitol' in 

any fOl'eigll p1'oceedlng, 01' to assist the Ap.pticant t\.11d the MonitOl' .and theil' 1'0speotive ag(;mts in 

carl'ying out the terms of this Order, 

50, THIS .cOURT ORDERS that eaoh of the Appltcant and the Monitor be at Uberty and is 

hel'eby authorized and empowcl'ed to apply to any oourt, tribunal, regulatQry 01' administrative 

body, Wh(.I1'eV01' located, for the 'l'elCO.gl1itlon of this Ol'der and f01' ass1stance 111 oal'l'ying out the 

torms of this Order and any other Ordel' issned in these prooeedings. 
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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 notice containing the infOl'll1ation pl'esodbed under the 

CCAA, (11) within 'seven days 'ariel' the date of this Ol'del', (A) make this Order publicly avallahle 

·In the manner presoribed undel' the CCAA, (B) send, 1n the prescribed ma1U101\ a notioe to every 

known ol'editOl"who has a claim against the Applicant ofmol'e than $1,000, and CC) pl'epal'e a Hst 

showing the names and addresses of those oreditors and the estimated amounts of those claims, 

and make it publicly available in the pl'esc1'ibed l?'lal1nel', aU il1 aoc01'dance with Section 23(1)(a) 

of the COAA and the l'eg'l..11ati011s macie"thel'eundel', 

52, THIS COURT ORDERS that each of the Applicaut'and the MonitOl' be at Uberty to serve 

this Ol,'dCl\ any other matel'la.la and ol'ders 1n these prooeedings, a.ny notioes 01' other 

o01'l'espondence, by forwarding tl'ue oopies the1'eof by prepaid ordinary lUai1~ ooul'ier, 'pet'sonal 

delivel'Y, faoshl.1!1e transmission 01' emall to. the Applioant's O1'edito.l's 0.1' other interested parties at 

theil' respective addresses as last ,shown on the reccrds of the Applioant and that any 'suoh service 

·01' notioe by 00:U1'1e1" personal delivery or eI ectl'oni 0 tl'tU1smissiol1 shall be deemed to be reoeived 

011 the next business day following the date of 'forwarding thereof, 01' if sent :by 'ordinary mail, 'on 

tb.e third business day aftel' mailing. 

53, THIS COURT ORDERS that the App'11cal1t, the Monitor, and any party who has filed a 

Notioe of Appearanoe may set've any·co'l..l1't matedals in these pl'o..ceedings by e~l'l.'Himng a PDF 01' 

othe1' eleotro.nio oopy of .such l'Uatel'ials to. oounsels" email addresses as reoorded on the Sel'vice 

List from time to time., and the Monitor may post.a oopy of any 01' ~1l such materials 011 the 

Monitor's Website, 

GENERAL 

54, THIS COURT ORDERS that the Applicant 01' the Monitor may from time to time apply 

to this Court fot' advice and dIreotions in the ·disohal:ge of'its powel'S and duties htwel..1l1del', 

55, THIS COURT ORDERS thnt nothh'lg In this Order shall prevent the Monit01' fl'Gln acting 

as an interim l'ooeiV01't a 'l'6oeivcl', a reoeiv(:)l' and .manage1', 01' a. trustee .in bankruptoy of the 

AppJio~mtl the Business 01' the P1'opeli:y, 
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5'6, THIS COURT ORDERS that any interested party (i1l.o1uGling the Applicant and the 

Monitor) may apply to this COUllt to v.ary or amend this Ordel' on not less than seven (7) days 

notioe to any other pal'ty 01' parties likely to be affeoted by the order SNlght 01' upon such other 

'l1otice~ if any, as this COUl't may o1'der, 

57. TI-nS COURY ORDERS that this Ol'del' and till of its pl'ovisions are effeotive as of 

12:Q1 a,m, Eastem Stancltwd/Daylight Time on the date o:fthis Order. 

ENTERED AT IINSCRIT A TORONTO 
ON I BOOK NO: 
LE I DANS LE FlEGISTRE NO.: 

APR 2 -. 2012 
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Schedule nAil 

I, SinowPanel Holdings Limited (BVI) 
2. S'ino~Global Holdings Ino. (BVI) 
3, SinowWood Partners, Lluiited (HK) 
4. Gl'andeUl' Winway Llmited (BVI) 
5. Sll10win Investments Limited (BVI) 
6. Sinowood Lim.ited (Cayman Islands) 
7.Sill0w Fo1'6St Bio"Solenoe Limited (BV!) 
8, Sh1o w,F.Ol'est Roso1..l1'oOS Ino, (BVI) 
9. Sinow Plantatiol1 Limited (HK) 
10. SudwWoodlnc. (BV~) 
11. SlnowFol'est Investments Limited (BYI) 
12. Si11owWood (Ol,.1allgxi) Limited (HK) 
13. Sill0wWood (Jial1gxi) Limited (HI<.) 
14. Sl110"Wood (Gut:lllgdong) Limited (HK) 
15. Sino-Wood (Fl,.lJia~) L1111ited (HK) 
16. 'Sil1o"'Panel (Asia) Ino. (BVI) 
17.. Sino-Panel (Ouan,gxi) Limited (BVI) 
18. SinoyPanel (Ynr.U1an) Limited '(BVI) 
19.. ,S:ino .. Pal1'el (North East China) Limited (BYl) 
20. 'SinoMPanel [XiangxiJ Limited (BVI) 
21. :SinowPanel [Hunan] Limited (BVI) 
22. SFR (China) Ino. (BYI) 
23. Si~o~Pallel [Suzhou] Lhnited.'(BVI) 
24. ,Shl0~Pal1el (Gaoyao) Ltd. (BVX) 
2'5. Shl0wPanel (G1langzi1ou) Limited (BVI) 
26, Sino .. Panel (North Sea) ,Limited (BVI) 
27" &inoMPanel (Guizhou) Limited (BVl) 
28. Sino ... Pal1el (HuaH:ll..la) Limited {BVI) 
29. ,S111o .. Panel (Qinzhou) Limited (BVI) 
30. Sino .. P.anel (¥ol1gzhou) Limited (BV!) 
31, Sino~Panel {FuJi an) LfmHed {BVI) 
32. S'ino-Panel (Shaoy,ang) Limited (BVI) 
33. Amplemt1x Wo1'ldwdde Limited (BVI) 
'34. Aoe Supreme Inte1'11ational Limited (BY!) 
35. Express PCli'11t Holdings Limited (BVI) 
36. Glory Blllioll Intel'llatlo11~1 Limited (BVI) 
37, Smat't Sure EnterprIses Limited (BVI) 
3.8. Expert Bonus Investment Limited (BVI) 
,39. Dynamie Profit Holdh'lgs Limited (BVI) 
40, AUial'l.Oe Max Lhl1ited (BVI) 
41. Brain.Fo1'oe Limite<il (BVI) 
42, General Exoel Lilnito<il (BVI) 
43. Poly Market Limited (BVI) 
44. P1'1me K.inetic Limited (BY!) 
45. Tl'.i1lioll Edge Limited (BVI) 
46. SlnowPanel {China) NU1'SG1'y LImited (BVI) 
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47. SinowWood Trading Limited :(BVl) 
48. Honiix Limited (BVl) 
49 .. ShlowPanel Trading Limited (BY I) 
50, Sillo~Panel (Russia) Limited (BYI) 

20 

51, Sino-Global Management C011sulting Ino. (BV!) 
52. Value quest Inte1'11C).tional Limited -(BVI) 
53, Well Keen Worldwide Limited (BVI~ 
54, Ha1'V~st Wondel' Worldwide Limited (BVI) 
55. Checl' Gold WOl·.Jdwlde Limited (BVl) 
56. Re.gal Win-capital Limited (BVI) 
57, Rich Choioe Worldwide Limited (BVI) 
58. Sh1owFol'0St Internatiol1al (Barbados) Corporation 
5'9, Malldra ForestryHoldil1gs Limited (BVl) 
-60. Mancilla Forestry FInanoe Limited (BVI). 
61, Mandra FQ1'estry Al1hui Limited (BVI) 
62. Mandl'a Forestry Hubel Limited (BV~) 
63. SinowCapltal Global Ino, (BVI) 
64, Elite LegaoYLimited (BVI) 
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
SEARCH RESULTS 

Date Search Conductedl 3/29/2012 
File Currency Date: 03/28/2012 
Family(ies): 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 
Services. No liabiB ty is assumeod by Cyberbahn regarding its correctness, 
timeliness, completeness or the interpretation and use of the report. Use of 
the Cyberbahn service, including this report is subjeot to the terms and conditions 
of Cyberbahn's subscription agreement. 
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
SEARCH RESULTS 

Date Search Conduoted: 3/29/2012 
File Currency Date: 03/28/2012 
Family (ies) t ($ 

Page (s) I 8 

SEARCH Business Debtor: SINO-FOREST CORPORATION 

1 OF 6 ENQUIRY PAGE FAMILY 
SEARCH aD SINO-FOREST CORPORATION 

00 FILE NUMBER : 609324408 EXPlRY DATE I 27SEP 2015 STATUS : 

1 OF 

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED 
REG NUM : 20040927 1631 1793 0430 REG TYP: P PPSA REG PERIOD; 10 

02 IND DOa : INn NAME: 
03 BUS NAME: SINO-FOREST CORPORATION 

OCN : 
04 ADDRESS 

CITY 
90 BURNHAMTHORPE ROAD WEST, SUITE 1208 
MlSSISSAUGA PROV: ON POSTAL CODE: L5B3C3 

05 IND DOB : 
06 BUS NAME: 

07 ADDRESS 
CITY 

IND NAME: 

08 SECURED PARTY/LIEN CLAIMANT : 

PROV; 

LAW DEBENTURE TRUST COMPANY OF NEW YORK 
09 ADDRESS 767 THIRD AVENUE, 31ST FLOOR 

CITY : NEW YORK PROV: NY 

OCN 

POSTAL CODE: 

POSTAL CODE: 10017 

8 

CONS. MV DATE O~ OR NO FIXED 
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE 

10 X X 
YEAR MAKE MonEL V,I.N. 

11 
12 
GENERAL COLLATERAL DESCRIPTION 
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR PURSUANT TO 
14 A PLEDGE AGRElllMlllNT AND SHARE CHARGE. 
15 
16 AGENT: AlRD & BERLIS LLP #2 
17 ADDRESS I ).81 BAY STREET, SUITE 1800 

CITY : TORONTO PROV: ON POSTAL CODE: M5J2T9 

Page 1 
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.. "' t. I. 

FAMILY 
SEARCH 

1 OF 
BD 

6 
SINO~FOREST CORPORATION 

ENQUIRY PAGE : 2 OF 8 

FILE NUMBER 609324408 
PAGE TOT REGISTRATION NUM REG TYPE 

01 CAUTION 001 OF 1 MV SCHED: 20090720 1614 1793 6085 
21 REFERENCE FILE NUMBER : 609324408 
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER: 
23 REFERENCE DEBTOR/ IND NAME: 
24 TRANSFEROR: BUS NAME; SINO-FOREST CORPORATION 

25 OTHER CHANGE: 
26 REASON: TO AMEND SECURED PARTY ADDRESS AND TO AMEND GENERAL COLLATERAL 

/OESCR: PESeR! PTION TO DELE'rE THE WORDS 11 PURSUANT TO A PLEDGE AGREEMENT AND 27 
28 
02/05 
03/06 

: SHARE CHARGE" 
IND/TRANSFEREE: 
BUS NAME/TRFEE: 

04/07 ADDRESS; 
CITY: 

29 ASS IGNOR I 
PROV: 

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE : 
LAW DEBENTURE TRUST COMPANY OF NEW YORK 

09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR 

OCN: 

POSTAL CODE: 

CITY : NEW YORK PROV NY POSTAL CODE : J.0017 
CONS. MV DATE OF NO FIXED 
GOODS INVTRY EQUIP ACCTS OTHER IWCL AMOUN'r MATURITY OR MAT DATE 

J.O 
J.1 
12 
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR 
14 
15 
16 NAME : AIRD & BERLIS LLP 
17 ADDRESS 18J. BAY STREET, SUITE 1800, BoX!i 754 

CITY : TORONTO PROV : OW POSTAL CODE : M5J2T9 

Page 2 
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F1\MILY 
SEARCH 

1 OF 6 
ED SINO~FOREST CORPORATION 

ENQUIRY PAGE : 3 OF 8 

FILE NUMBER 609324408 
PAGE TOT REGISTRATION NUM REG TYPE 

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 REFERENCE DEBTOR/ IND NAME; 
24 TRANSFEROR; BUS NAME; SINO-FOREST CORPORATION 

25 OTHER CHANGE: 
26 REASON; 
27 /DIllSCR; 
28 
02/05 INP/TRANSFEREE; 
03/06 BUS NAME/TRFlllEI 

04/07 ADDRESS; 
CITY: 

29 ASSIGNOR: 
PROV: 

08 SECURED PARTY/LIEN CL1\IMANT!ASSIGNEE 

09 ADDRESS 
CITY 

CONS. 

10 
11 
12 
13 
14 
15 

GOODS INVTRY EQUIP AceTS O'l'HER 

16 NAME : AIRD ~ BERLIS LLP 

PROV 
MV 

INCL 

OCN: 

POSTAL CODE: 

POSTAL COPE : 
DATE OF NO FIXED 

AMOUNT MATURITY OR MAT DATE 

17 ADDRESS 181 BAY STREET, SUITE 1800, BOX# 754 
CITY ; TORONTO PROV I ON POSTAL CODE M5J2T9 

Page 3 
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F'AMILY 
SEARCH 

2 OF 6 
BD SINO-FOREST CORPORATION 

00 FILE NUMBER : 650314305 EXPIRY DATE : 03DEC 
01 CAUTION FILING : PAGE : 001 OF 1 

REG NOM : 20081203 1055 1793 9576 REG TYP: P 
02 IND DOB : IND NAME: 
03 BUS NAME: SINO-FOREST CORPORATION 

04 ADDRESS 1208-90 BURNHAM THORPE RD W 
CITY MISSISSAUGA PROV: ON 

05 IND DOB IND NAME: 
06 BUS NAME: 

07 ADDRESS 
CITY PROV: 

08 SECURED PARTY/LIEN CLAIMANT : 
XEROX CANADA LTD 

09 ADDRESS 33 BLOOR ST, E, 3RD FLOOR 
CITY : TORONTO PROV: ON 

CONS. MV 

ENQUIRY PAGE 4 OF 8 

2013 STATUS : 
MV SCHEDULE ATTACHED 

PPSA REG PERIOD: 5 

OCN : 

POSTAL CODE: L5B3C3 

OCN 

POSTAL CODE: 

POSTAL CODE: M4W3H1 
DATE OF OR NO FIXED 

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE 
10 X X X 

YEAR MAKE MODEL V. LN. 
11 
12 
GENERAL COLLATERAL DESCRIPTION 
13 
14 
15 
16 AGENT: XEROX CANADA L'rD 
17 ADDRESS 33 BLOOR ST. E. 3RD FLOOR 

CITY : TORONTO PROV: ON POSTAL CODE: M4W3Hl 

Page 4 
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I, I. ~, t 

FAMILY 
SEARCH 

3 OF 
BD 

6 ENQUIRY PAGE 
SINO-FOREST CORPORATION 

00 FILE WUMBER : 655022304 EXPIRY DATE : 20JUL 2015 STATUS : 

5 OF B 

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

02 IND DOB : IND NAME: 
03 BUS NAME: SINO-FOREST CORPORATION 

OCN : 
04 ADDRESS 90 BURNHAMTHORPE ROAD WEST, SUITE 1208 

CITY MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3 
05 IND DOB IND NAME: 
06 BUS NAME: 

07 ADDRESS 
CITY 

08 SECURED PARTY/LIEN CLAIMANT : 
LAW DEBENTURE TRUST COMPANY 

09 ADDRESS : 400 MADISON AVEWUE, 4TH 
CITY : NEW YORK 

OCN 

PROV: POSTAL CODE: 

OF NEW YORK 
FLOOR 
PROV: NY POSTAL CODE: 10017 

CONS. MV DATE OF OR NO FIXED 

10 

11 
12 

GOODS INVTRY. EQUIP 

YEAR MAKE 

ACCTS OTHER INCL 
X X 

MODEL 

GENERAL COLLATERAL DESCRIPTION 

AMOUNT MATURITY 

V. I .N. 

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: M5J2T9 

Page 5 

MAT DATE 
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FAMILY 
SEARCH 

4 OF 6 
BD SINO-FOREST CORPORATION 

ENQUIRY PAGE 

00 FILE NUMBER : 659079036 EXPIRY DATE : 03FEB 2016 STATUS : 

6 OF 

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED 
REG NUM : 20100203 1535 1793 2023 REG TYP: P PPSA REG PERIOD: 6 

02 INO DOB : IND NAME: 
03 BUS NAME: SINO-FOREST CORPORATION 

04 ADDRESS 90 BURNHAMTHORPE ROAD WEST, SUITE 
CITY MISSISSAUGA PROV: ON 

05 IND DOB I IND NAME: 
06 BUS NAME: 

07 ADDRESS 
CITY PROV: 

08 SECURED PARTY/LIEN CI,AIMANT : 
LAW DEBENTURE TRUST COMPANY OF NEW YORK 

09 ADDRESS 400 MADISON AVENUE, 4TH FLOOR 

OCN : 
1208 

POSTAL CODE: L5B3C3 

OCN 

POSTAL CODE: 

CITY : NEW YORK PROV: NY POSTAL CODE: 10017 

8 

CONS. MV DATE OF OR NO FIXED 
GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE 

10 X X 

11 
12 

YEAR MAKE 

GENERAL COLLATERAL DESCRIP'rION 

MODEL V.I,N. 

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR 
14 
15 
16 AGENT: AIRD & BERLIS LL~ (SPAK - 102288) 
17 ADDRESS 181 BAY STREET, SUITE 1800 

CITY : TORONTO PROV: ON POSTAL CODE: M5J2T9 

Page 6 
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FAMILY 
SEARCH 

5 OF 6 
BD SINO-FOREST CORPORATION 

00 FILE NUMBER : 665186985 EXPIRY DATE : 150CT 

ENQUIRY PAGE 7 OF 8 

2020 STATUS : 
01 CAUTION FILING : PAGE I 001 OF 1 MV SCHEDULE ATTACHED 

REG NUM : 20101015 1215 1793 1245 REG TYP: P PPSA REG PERIOD: 10 
02 IND DaB : IND NAME: 
03 BUS NAME; SINO-FOREST CORPORATION 

OCN : 
90 BURNHAM THORPE ROAD WEST, SUITE 1208 04 ADDRESS 

CITY MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3 
05 IND DOB 
06 BUS NAME: 

07 ADDRESS 
CITY 

IND NAME: 

08 SECURED PAR'I'Y /LI EN CLAIMANT I 
LAW DEBENTURE TRUST COMPANY 

09 ADDRESS 400 MADISON AVENUE, 4TH 
CITY : NEW YORK 

CONS. 
GOODS INVTRY. EQUIP ACCTS OTHER 

10 X X 

PROV: 

OF NEW 
FLOOR 
PROVI 

MV 
INCL 

YEAR MAKE MODElL 
11 
12 
GENERAL COLLATERAL DESCRIPTION 

OCN 

POSTAL CODE: 

YORK 

NY POSTAL CODE: 10017 
DATE OF 

AMOUNT MATURITY 

V.I.N. 

13 PLEDGE OF SHARElS OF CERTAIN SUBSIDIARIES OF THEl DEBTOR, 
14 
15 
16 AGENT: AIRD & BERLIS LLP (RMK-106760) 
17 ADDRESS 181 BAY STREET, SUITE 1800 

OR 

CITY : TORONTO PROV: ON POSTAL CODE: M5J2T9 

Page 7 

NO FIXED 
MAT DATE 
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FAMILY 
SEARCH 

6 OF 6 
BD SINO-FOREST CORPORATJON 

ENQUIRY PAGE 

00 FILE NUMBER I 665928963 EXPIRY DA'rE : 17NOV 2016 STATUS : 

8 OF 

01 CAUTION FILING : PAGlll! : 01 OF 001 MV SCHEDULE ATTACHED 
REG NOM ; 20101117 1007 1462 0113 REG TYP: P P)?SA REG )?ElRIOD; 6 

02 UID DOB ; IND NAME: 
03 BUS NAME: SINO-FOREST CORPORATION 

04 ADDRESS 1208-90 BURNHAMTHORPE RD W 
ClTY MISSISSAUGA PROV; ON 

05 IND DaB IND NAMEr 
06 BUS NAME: 

07 ADDRESS 
CITY 

08 SECURED PARTY/LIEN CLAIMANT ; 
XEROX CANADA LTD 

PROV; 

09 ADDRESS 33 BLOOR ST. E. 3RD FLOOR 
CITY ; TORONTO PROV: ON 

OCN : 

POSTAL CODE: L5B3C3 

OCN 

POSTAL CODE: 

POSTAL CODE: M4W3H1 

6 

CONS. MV DATE OF OR NO FIXED 
GOODS INVTRY, EQUIP ACCTS OTHER INCL 

10 X X 

11 
12 
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DRAFT 

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

THE HONOURABLE MR. 

JUSTICE MORA WETZ 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

MONDAY, THE 10th 

DAY OF DECEMBER, 2012 

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

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

PLAN SANCTION ORDER 

THIS MOTION, made by Sino-Forest Corporation ("SFC"), for an order (i) pursuant to 

the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), 

sanctioning the plan of compromise and reorganization dated October 19, 2012, which Plan is 

attached as Schedule "A" hereto, as supplemented by the plan supplement dated November ., 

2012 previously filed with the Court, as the Plan may be further amended, varied or 

supplemented from time to time in accordance with the terms thereof (the "Plan"), and (ii) 

pursuant to the section 191 of the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as 

amended (the "CBCA"), approving the Plan and amending the articles of SFC and giving effect 

to the changes and transactions arising therefrom, was heard on December 7, 2012 and 

December 10,2012 at 330 University Avenue, Toronto, Ontario. 

ON READING the Notice of Motion, the Affidavit of W. Judson Martin sworn ., 2012 

(the "Martin Affidavit"), the. Report of FTI Consulting Canada Inc. in its capacity as monitor 

of SFC (the "Monitor") dated ., 2012 (the "Monitor's. Report") and the supplemental report 

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

counsel for SFC, the Monitor, the ad hoc committee of Noteholders (the "Ad Hoc 
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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 Phm Sanction 

Order was open to all of the Affected Creditors and all other Persons with an interest in SFC and 

that such Affected Creditors and other Persons were permitted to be heard at the hearing in 

respect of the Plan Sanction Order; and (ii) prior to the hearing, all of the Affected Creditors and 

all other Persons on the Service List in respect of the CCAA Proceeding were given adequate 

notice thereof. 
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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 pursuant 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 Released Parties, the 

Affected Creditors and all other Persons and parties named or referred to in, affected by, or 

subject to the Plan, including, without limitation, their respective heirs, administrators, 

executors, legal representatives, successors, and assigns. 
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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 andlor 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 "Monitor's Certificate") signed by the Monitor, certifying that the Plan 

Implementation Date has occurred and that the Plan and this Plan Sanction Order are effective in 

accordance with their terms. Following the Plan Implementation Date, the Monitor shall file the 

Monitor's Certificate with this Court. 

13. THIS COURT ORDERS AND DECLARES that the steps, compromises, releases, 

discharges, cancellations, transactions, arrangements and reorganizations to be effected on the 

Plan Implementation Date are deemed to occur and be effected in the sequential order 

contemplated in 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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IS. THIS COURT ORDERS that from and after the Plan Implementation Date, and for the 

purposes of the Plan only, (i) if SFC does not have the ability or the capacity pursuant to 

Applicable Law to provide its agreement, waiver, consent or approval to any matter requiring 

SFC's agreement, waiver, consent or approval under this Plan, such agreement, waiver consent 

or approval may be provided by the Monitor; and (ii) if SFC does not have the ability or the 

capacity pursuant to Applicable Law to provide its agreement, waiver, consent or approval to any 

matter requiring SFC's agreement, waiver, consent or approval under this Plan, and the Monitor 

has been discharged pursuant to an Order, such agreement, waiver consent or approval shall be 

deemed not to be necessary. 

COMPROMISE OF CLAIMS AND EFFECT OF PLAN 

16. THIS COURT ORDERS AND DECLARES that, pursuant to and in accordance with 

the terms of the Plan, on the Plan Implementation Date, any and all Affected Claims shall be 

fully, finally, irrevocably and forever compromised, released, discharged, cancelled and barred, 

subject only to the right of the applicable Persons to receive the distributions and interests to 

which they are entitled pursuant to the Plan. 

17. THIS COURT ORDERS AND DECLARES that, pursuant to and in accordance with 

the terms of the Plan, on the Plan Implementation Date and at the time specified in Section 6.4 of 

the Plan, all accrued and unpaid interest owing on, or in respect of, or as part of, Affected 

Creditor Claims (including any Accrued Interest on the Notes and any interest accruing on the 

Notes or any Ordinary Affected Creditor Claim after the Filing Date) shall be fully, finally, 

irrevocably and forever compromised, released, discharged, cancelled and barred for no 

consideration and no Person shall have any entitlement to any such accrued and unpaid interest. 

18. THIS COURT ORDERS AND DECLARES that, on the Plan Implementation Date, the 

ability of any Person to proceed against SFC or the Subsidiaries in respect of any Released 

Claims shall be forever discharged, barred and restrained, and all proceedings with respect to, in 

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

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

consented to all of the provisions ofthe Plan, in its entirety, and each 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) 0&0 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 N ewco Shares, the N ewco 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), 0&0 Claims, 0&0 Indemnity Claims, Affected Claims, 

Section 5.1(2) D&O Claims, Conspiracy Claims, Continuing Other D&O Claims, Non-Released 

0&0 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. 
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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 tmdervalue, 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 New co 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 New co held by the Initial Newco Shareholder 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 

N ewco 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)(lO) thereof for the issuance of the Newco Shares, Newco Notes and, to the extent 

1377



8 DRAFT 

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 conveyance of the SFC Assets 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 

(e) 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 Claims, Conspiracy 

Claims, Continuing Other D&O Claims and Non-Released D&O Claims), D&O 

Indemnity Claims (except as set forth in section 7.1 (d) of the Plan) and Noteholder 

Class Action Claims (other than the Continuing Noteholder Class Action Claims); 

(b) all Claims of the Ontario Securities Commission or any other Governmental Entity 

that have or could give rise to a monetary liability, including, without limitation, 

fines, awards, penalties, costs, claims for reimbursement or other claims having a 

monetary value; 

(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); 

(d) all Class Action Indemnity Claims (including, without limitation, related D&O 

Indemnity Claims), other than any Class Action Indemnity Claim by the Third Party 

Defendants against SFC in respect of the Indemnified Noteholder Class Action 

Claims (including, without limitation, any D&O Indemnity Claim in that respect), 

which shall be limited to the Indemnified Noteholder Class Action Limit pursuant to 
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the releases set out in section 7.1 (f) of the Plan and the injunctions set out in section 

7.3 of the Plan; 

(e) any portion or amount of 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 N oteholder Class Action Limit; 

(f) 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; 

(g) 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., FTI 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 claim 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; 

(h) 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., FTI 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 cow1cil), 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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(i) 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 uumatured, 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, 

0&0 Claim, 0&0 Indemnity Claim and Noteholder Class Action Claim); any 

Section 5.1(2) 0&0 Claim; any Conspiracy Claim; any Continuing Other 0&0 

Claim; any Non-Released 0&0 Claim; any Class Action Claim; any Class Action 

Indemnity Claim; any right or claim in connection with or liability for the Notes or 

the Note Indentures; any guarantees, indemnities, share pledges or Encumbrances 

relating to the Notes or the Note Indentures; any right or claim in connection with or 

liability for the Existing Shares, Equity Interests or any other securities of SFC; any 

rights or claims of the Third Party Defendants relating to SFC or the Subsidiaries; any 

right or claim in connection with or liability for the RSA, the Plan, the CCAA 

Proceedings, the Restmcturing Transaction, the Litigation Tmst, 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 Tmst, 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 

G) 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 Nanled 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 to any and all Released 
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Claims, from (i) commencing, conducting or continuing in any mal1l1er, 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 mal1l1er or means, directly or indirectly, any judgment, award, decree or order 

against the Released Parties or their property; (iii) commencing, conducting or continuing in any 

manner, directly or indirectly, any action, suits or demands, including without limitation, by way 

of contribution or indemnity or other relief, in common law, or in equity, breach of trust or 

breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings 

of any nature or kind whatsoever (including, without limitation, any proceeding in a judicial, 

arbitral, administrative or other forum) against any Person who makes such a claim or might 

reasonably be expected to malce such a claim, in any mal1l1er or forum, against one or more of the 

Released Parties; (iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectiy, 

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 attaching to any documents or 

communications (whether written or oral) associated with the Litigation Trust Claims, regardless 

of whether such documents or copies thereof have been requested by the Litigation Trustee 

pursuant to the Litigation Trust Agreement (collectively, the "Privileges") shall not constitute a 

waiver of any such Privileges, and that such Privileges are expressly maintained. 

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, induding, 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 tmmatured, 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, I-long 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 tenns. 

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 

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

Plan Sanction Order. 
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Schedule "A" 
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Schedule "B" 
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Schedule "c" 
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Schedule "D" 
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