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TO BE COMPL£TED AND SIGN£D BY THE PARTICIPANT HOLDER PRIOR TO 

SENDING TH]S PROXV 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 

Noteholder's Notes: 

Accounf Num ber: 

Principal Amount of Noles 

Held for this Unregistered Noteholder by series: _______________ _ 

Participant Holder Signature: 

(Print Name of Contact at Participant 'Holder) 

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 NOleholder, wilh power of 

substitution l to a((end on behalf of and act for the Unregistered Noteholder at the Meeting of 

AtTec(ed Creditors at' Sino-Forest Corporation lo be held in connection with the Plan and at 

any and all adjournments lhereof. and to vote the Unregistered NOleholder's claims in respecl 

of the Notes beneficially owned by it as follows: 

A. (mark one only) 

o VOTE FOR approval of the Plan; or 

Cl VOTE AGAINST approval of the Plan; 

and -

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

undersigned Unregistered Noteholder with respect to any amendments or 

variations to 1he Plan and to ?lny other matters that may come before the 

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

adj ournmel1( thereo r 

J 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 lhe Plan. 

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

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

Partidpant Noteholder; and (iii) the principal amount of all Notes held on behal f of the 

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

PARTtCtPANT HOLDER NUMBER AMOUNT OF NOTES 

AND SERIES 
(Please liSL all Participaots Holders 

I 
through which you hold Nores) (Please. idenllfy lhe 

series of Noles) 

---, 
(If additional spuce is re'quired) plcnse attach a separate page) 
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The Unregistered Noteholtlcr hereby authorizes FTI Consulting Canada Jne. to contact any 

Participant Holder named above to confirm that the information sd out above conforms to 

the information contained in the records of the Participant Holder. 

DATED this ___ day of _______ , 2012, 

(Print Name of Unregistered Noteholder) 

(SignatLlre of Unregistered Noteholder or, if the 

Unregistered Noteholder is a corporation, signature of an 

authorized signing officer of the corporation and such 

officer's tllle) 

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, acl and vole 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 {he Meeting of Affected Credito('S 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 appointe.d Robert J. 

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

Noteholder's proxyholde.r. 

2. If Robert J. Chadwick of Goodmans LLP (or his designee) is appointC{l or 

deemed to be appointed as proxyholder ~md the Unregistered Noteholder 

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

this Proxy will be voted FOR aptJroval of the P1an. 

3, The Unregistered NOleholder should (nsel1 lhe principal amount of each series of 

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

applicable P':lrlicipant Holder and the series of Notes, 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, 

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

his or her attorney duly authorized in writing Of, if the Unregistered NOleholder is 

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

specifying the title of such officer or attorney, 

6. The Partitipant Holder must complete and sign the applicable portion of the 

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

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

more (han 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 treat~d 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 

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

the address set out below: 

rTr Consulting Canada Inc., the Court-arpointed Monitor of Sino-Forest 
Corporation 

TO Watedlouse Tower 
79 Wellington Street West, Suite 20J 0 
P.O. Box lO4 
Toronto) Ontarjo MSK I G8 

Attention: Jodi Porepa 
Email: sfc@fticoQsulting.com 
Fax: (416) 649-8101 
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SCHEDULE"G" 

ORDINARY AFFECTED CREDITORS' PROXY 

For Usc by Ordinary Affected Creditors of Sino-Forest Corporation 

MEETJNG OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION 

to be held pursuant to an Order orthe. OntarlO 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 (Canad:l) in respect of 

Sino~rorest Corporalion ("Sino-Forest") 

on .> 2012 at 10:00 a.m. 

(or such other dote as may be set and announced in accordance with the Meeting Order) 

at: 

Bennell Jones LLP, 3400 One First Calladian Place 

Toronto, Ontario 

and at any adjournment thereof. 

Be/ore completing this PJ'oxy, please read cal'e/tlfly the inst}'ucfions accompanying this Proxy /01" 

in/ormation respecJing the proper complefjon and return of this Proxy. 

IN ORDER TO VOTE ON THE PLAN, THIS PROXY MUST BE COMPLETED AND 

SIGNED BY THE ORDINARY AFFECTED CREDITOR AND PROVIDED TO THE 

MONITOR, FYI CONSULTING CANADA INC., PRlO'R TO 5:00 P,M. TORONTO 

TIME ON THE THIl~D BUSINESS DA V BEFORE THE MEETING OR ANY 

ADJOURNMENTTHEREO~ 
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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, 1 insert representative of the Monitor] (or hislher designee), as nominee of the 

Ordinary Affected Creditor, with power of subslitution, to attend on behalf of and act for the 

Ordinnry Affected Creditor at the Meeting of Affec.ted Creditors of Sino-Forest COl-poration to 

be held in connection with the Plan and at any and all adjourrunents thereof, and to vole the 

Ordinary Affected Creditor's Claim as follows: 

A. (mark one only) 

o VOTE FOR approval of the Plan; or 

o VOTE AGAINST approval of the Plan; 

and -

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

undersigned Ordinary Affected Creditor with respect to any amendments 

or variacions (0 the Plan and to any other maLlers that may come before the 

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

adjournment thereof. 

If YOLI do not indicate your vote in part "A" above and linsert representafive of the Monitor] or 

his/her designee is your nominee, and he/she wUI vote this proxy FOR approval ot'the Plan. 
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Dated this _____ day of _______ , 2012. 

(Print Name of Ordinary Affected Creditor) 

(Signature of Ordinary Affected Credilor or, if the Voting 

Affec[ed Creditor is a corporation, signature of an 

authorized signing officer of the corporation and such 

offlcer's name and title) 

Pho(le Number of Ordinary Affected Creditor 

I 
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INSTRUCTIONS FOR COMPLETION OF PROXY 

I. Each Ordinary AlTec!ed 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 (he 

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

Aftected Creditor wislling 10 allend and vote ;n 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 provideo, the Ordinary Affected Creditor will be deemed to have 

appointed [insert representative of Monitorl (or his/her designee) as the 

Ordinary Affected Creditor's proxyholdcr. 

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

deemed to be appointed as proxyholder and the Ordinary Affected Creditor 

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

this Proxy will be voted FOR approval of the Plan. 

J. 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 AffecLed Creditor or by the Ordinary 

A ffecLcd Creditor's atLomey duly authorized in writing or, if the Ordinary 

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

co(porntion specifying the title of such officer or attorney. 

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

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

deemed to bear the same dale are received wilh conJlicting instructions, such 

proxies will be trenled as disputed proxies and wlll not be counted. 

6. This Proxy must be received by Lhe Monitot by no later than 5:00 p.m. (Toronto 

time) on the lhird Business Day before the, Meeling or any adjournment thereo f, at 

the address set out below~ 
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FTl Consulting Canada lnc" the Court-appointed MontlOr of Sino-Forest 
Corporalion 

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

Attention: Jodi Porepa 
Email: sfc@fticonsulting.com 
Fax: (416) 649-8101 
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Court File ND.: 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 CORPORA TJON 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 

(PROCEEDING COMMENCED IN TORONTO) 

PLAN FILING AND MEETING ORDER 

BENNETT JONES LLP 

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

Robert W. Staley (LSVC #27115J) 
Kevin Zych (LSUC #33129T) 
DerekJ. Bell (LSUC #43420J) 
Raj Sahni (LSUCti42942U) 
Jonathan BeH (LSUC #55457P) 
Tel: 416-863-1200 
Fax: 416-863-17l6 

Lawyers for the Applicant 
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CITATION: Sino-Forest Corporation (Re), 2012 ONSC SOIl 
COURT FILE NO.: CV -12-9667-DOCL 

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 MA ITER OF A PLAN OF COMPROM]SE OR 
ARRANGEMENT OF SINO-FOREST CORPORATION, Applicant 

BEFORE: MORA WETZ J. 

COUNSEL: Jennifer Starn, for the Monitor 

HEARD: AUGUST 31,2012 

ENDORSEMENT 

(IJ The parties have reached agreement that the requested relief should focus on the issues 
relating to Plan Filing and a Meeting Order. This will result in a modified order from lhal 
originally contemplated. 

[2] The Meeting Order is being made on the b.3sis that lJ1ere has been no determination of (D) 
the test for approval of the Plan, including (i) the jurisdiction Lo 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 qllantum of any claims; and (c) the classification of 
creditors for voting purposes. 

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

(4] Monitor's counsel to attend on Tuesday> September 4, 20J 2 with a form of Order for my 
review. 

MORAWETZJ. 

Date: August 3 \ , 2012 
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Court File No. CV-I2-9667-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMNIERCIAL LIST 

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

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

CORPORATION 

PLAN OF COMPROMISE AND REORGA1'lIZATION 

pursuant to the Companies' Creditors Arrangement Act 
a.nd the Canada Business Corporations Act 

concerning, affecting and involving 

SINO-FOREST CORPORATION 

APPLICANT 

October 19, 2012 
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·3· 

PLAN OF COMPROMISE AND REORGANIZATION 

WHEREAS Sino-Forest Corporation ("SFC') is insolvent; 

AND WHEREAS, on March 30
J 

2012 (tbe "Filing Date"), the Honourable Justice Morawetz of 
the Ontario Superior Court of Justice (Commercial List) (the "Court") granted an initial Order in 
respect of SFC (as such Order may be amended, restated or varied from time to time, the "Initial 
Order") pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 
amended (the aCCAA") and the Canada Business Corporation Act, R.S.C. 1985, c. C-44, as 
amended (the "CBCA"); 

AND WHEREAS, on August 31, 2012, the Court granted. a Plan Filing and Meeting Order (as 
such Order may be amended, restated or varied from time to time, the "Meeting Order") 
pursuant to which, among other things, SFC was authorized to file this plan of compromise and 
reorganization and to convene a meeting of affected creditors to consider and vote on this plan of 
compromise and reorganization. 

NOW THEREFORE, SFC hereby proposes this plan of compromise and reorganization 
pursuant to the CCAA and CBCA. 

1.1 Definitions 

ARTlCLE 1 
INTERPRET A TION 

In the Plan, unless otherwise stated or unless the subject matter or context otherwise 
reqUIres: 

"2013 Note Indenture" means the indenture da1ed as of July 23, 2008, by and between SFC, the 
entities listed as subsidiary guarantors therein, and The Bank of New York Mellon, as trustee, as 
amended, modified or supplemented. 

"2014 Note Indenture" means the indenture dated as of July 27,2009, by and between SFC, the 
entities listed as subsidiary guarantors therein, and Law Debenture Trust Company of New York, 
as trustee, as amended, modified or supplemented. 

"2016 Note Indenture" means the indenture dated as of December 17, 2009, by and between 
SFC, the enti ties listed as subsidiary guarantors therein, and The Bank of New York Mellon, as 
trustee, as amended, modified or supplemented. 

"2017 Note Indenture" means the indenture dated as of October 21,2010, by and between SFC, 
the entities listed as subsidiary guarantors therein, and Law Debenture Trust Company of New 
York, as trustee, as amended, modified or supplemented. 

"2013 Notes" means the aggregate principal amount of US$345,OOO,OOO of 5.00% Convertible 
Senior Notes Due 2013 issued pursuant to the 2013 Note Indenture. 
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"2014 Notes" means the aggregate principal amount of US$399,517 ,000 of 10.25% Guaranteed 
Senior Notes Due 2014 issued pursuant to the 2014 Note Indenture. 

"2016 Notes" means the aggregate principal amount of US$460,OOO,000 of 4.25% Convertible 
Senior Notes Due 2016 issued pursuant to the 2016 Note Indenture. 

"2017 Notes" means the aggregate principal amount of US$600,OOO,000 of 6.25% Guaranteed 
Senior Notes Due 2017 issued pursuant to the 2017 Note Indenture. 

"Accrued Interest" means, in respect of any series of Notes, all accrued and unpaid interest on 
such Notes, at the regular rates provided in the applicable Note Indentures, up to and including 
the Filing Date. 

"Administrstion Charge" has the meaning ascribed thereto in the Initial Order. 

"Administration Charge Reserve" means the cash reserve to be established by SFC on the Plan 
Implementation Date in an amount acceptable to the Persons secured by the Administration 
Charge (having regard to, among other things, any retainers held by Persons secured by the 
Administration Charge), which cash reserve: (i) shall be maintained and administered by the 
Monitor, in trust, for the purpose of paying any amounts secured by the Administration Charge; 
and (ii) upon the termination of the Administration Charge pursuant to the Plan, shall stand in 
place of the Administration Charge as security for the payment of any amounts secured by the 
Administration Charge. 

"Affected Claim" means any Claim, D&O Claim or D&O Indemnity Claim that is not: an 
Unaffected C1aim; a Section 5.1 (2) D&O Claim; a Conspiracy Claim; a Continuing Other D&O 
Claim; a Non-Released D&O Claim; or a Subsidiary Intercompany Claim, and "Affected Claim" 
includes any Class Action Indemnity Claim. For greater certainty, all of the following are 
Affected Claims: Affected Creditor Claims; Equity Claims; Noteholder Class Action Cfaims 
(other than the Continuing Noteholder Class Action Claims); and Class Action Indemnity 
Claims. 

"Affected Creditor" means a Person with an Affected Creditor Claim, but only with respect to 
and to the extent of such Affected Creditor Claim. 

"Affected Creditor Claim" means any Ordinary Affected Creditor Claim or Noteholder Claim. 

"Affected Creditors Class" has the meaning ascribed thereto in section 3.2(a) hereof. 

"Affected Creditors Equity Sub-Pool" means an amount of New co Shares representing 92.5% 
of the Newco Equity Pool. 

"Alternative Sale Transaction" bas the meaning ascribed thereto in section 10.1 hereof. 

"Alternative Sale Transaction Consideration" has the meaning ascribed thereto in secti0n 10.1 
hereof. 

WS Leg.I\O':;9250\O0007\828~ 8~ I "I 
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"Applicable Law" means any applicable law, statute, order, decree, consent decree, judgment, 
rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada, 
the United States, Hong Kong, the PRC or any other country, or any domestic or foreign state, 
county, provinc'e, city or other political subdivision or of any Governmental Entity. 

"Auditors" means the fonner auditors of SFC that are named as d,efendants to the CLass Actions 
Claims, including for greater certainty Ernst & Young LLP and BDO Limited. 

"Barbados Loans" means the aggregate amount outstanding at the date hereof pursuant to three 
loans made by SFC Barbados to SFC in the amounts ofUS$65,997,468.1O on February 1,2011, 
US$59,OOO,OOO on June 7, 2011 and US$176,OOO,OOO on June 7, 2011. 

"Bllrhad()s Property" has the meaning ascrihed thereto in section 6.4(k) hereof. 

"BIA" rnei:lUS lhe BunkrujJlcy and Insulvency A{;{, R. S. C. 1985, c. 8-3. 

"Business Day" means a day, other than Saturday, Sunday or a statutory holiday, on which 
banks are gener~lly open for business in Toronto, Ontario. 

"Canadian Tax Act" means the Income Tax Act (Canada) and the Income Tax Regulations, in 
each case as amended from time to time. 

"CBCA'I has the meaning ascribed thereto in the recitals. 

"CCAA" has the meaning ascribed thereto in the recitals. 

"CCAA Proceeding" means the proceeding commenced by SFC under the CCAA on the Filing 
Date in the Ontario Superior Court of Justice (Commercial List) under court file number CV -12-
9667-00CL. 

"Charges" means the Administration Charge and the Directors' Charge. 

"Claim" means any right or claim of any Person that may be asserted or made against SFC, in 
whole or in part, whether or not asserted or made, in connection with any indebtedness, liability 
or obligation of any kind whatsoever, and any interest accrued thereon or costs payable in respect 
thereof, including by reason of the commission of a tort (intention.al or unintentional), by reason 
of any breach of contract or other agreement (oral or written), by reason of any breach of duty 
(including any legal, statutory, equitable or fiduciary duty) or by reason of any right of 
ownership of or ti tIe to property or assets or right to a trust or deemed trust (statutory, express, 
implied, resulting, constructive or otherwise), and whether or not any indebtedness, liability or 
obligation is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, 
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, present or future, known 
or unknown, by guarantee, surety or otherwise, and whether or not any right or claim is 
executory or anticipatory in nahlre, including any right or ability of any Person (including any 
Directors or Officers of SFC or any of the Subsidia'iries) to advance a claim for contribution or 
indemnity or otherwise with respect to any matter, action, cause or chose in action, whether 
existing at present or commenced in the future, whioh indebtedness, liability or obligation, and 
any interest accrued thereon or costs payable in respect thereof (A) is based in whoLe or in part 

IVSLega110592501/.l000718283 841 \'1 

1019



·6· 

on facts prjor to the Filing Date, (B) relates to a time period prior to the Filing Date, or (C) is a 
right or claim of any kind that would be a claim provable against SFC in bankruptcy within the 
meaning of the BIA had SFC become bankrupt on the Filing Date, or is an Equity Claim, a 
Noteholder Class Action Claim against SFC, a Class Action Indemnity Claim against SFC, a 
Restructuring Claim or a Lien Claim, provided, however, that "Claim" shall not include a 0&0 
Claim or a D&O IudenUlily Claim. 

"Claims Bar Date" has the meaning ascribed thereto in the Claims Procedure Order. 

"Claims Procedure" means the procedure established for determining the amount and status of 
Claims, D&O Claims and 0&0 Indemnity Claims, including in each case any such claims that 
are Unresolved Claims, pursuant to the Claims Procedure Order. 

"Claims Procedure Orderll means the Order under the CCAA of the Honourable Justice 
Morawetz dated May 14, 2012, establishing, among other things, a claims procedure in respect 
of SFC and calling for claims in respect of the Subsidiaries, as such Order may be amended, 
restated or varied from time to time. 

"Class Action Claims" means, collectively, any rights or claims of any kind advanced or which 
may subsequently be advanced in the Class Actions or in any other similar proceeding) whether a 
class action proceeding or otherwise, and for greater certainty includes any Noteholder Class 
Action CI<-1ims. 

"Class Actions" means, collectively, the following proceedings: (i) Trustees of the Labourers' 
Pension Fund of Central and Eastern Canada et al v. Sino-Forest Cmpora/ion et al. (Ontario 
Superior Court of Justice, Court File No. CV-1 t-431IS3-00CP); (ii) Guining Liu v. S;na-Forest 
Corporation et al. (Quebec Superior Court, Court File No. 200-06-000132-111); (iii) Allan 
Haigh v. Sino-Forest CO/paration et al. (Saskatchewan Court of Queen's Bench, Court File No. 
2288 of 2011); and (iv) David Leapard et al. v. Allen T. Y. Chan e/ a1. (District Court of the 
Southern District of New York, Court File No. 650258/2012). 

"Class Action Court" means, with respect to the Class Action Claims, the court of competent 
jurisdiclioll thal is responsible for administering the applicable Class Action Claim. 

"Class Action Indemnity Claim" means any right or claim of any Person that may be asserted 
or made in whole or in part against SFC and/or any Subsidiary for indemnity, contribution, 
reimbursement or otherwise from or in connection with any Class Action Claim asserted against 
such Person. For greater certainty, Class Action Indemnity Claims are distinct from and do not 
include Class Action Claims. 

«Consent Date" means May 15,2012. 

"Conspiracy Claim" means any D&O Claim alleging that the applicable Director or Officer 
conunitted the tort of civil conspiracy, as defined under Canadian common law. 

"Continuing Noteho1der Class Action Claim" means any Noteholder Class Action Claim that 
is: (i) a Section 5.1(2) D&O Claim; Oi) a Conspiracy Claim; (iii) a Non-Released D&O Clflim; 
(jv) a Continuing Other D&O Claim; (v) a Noteholder Class Action Claim agaillst one or more 
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Third Party Defendants that is not an Indemnified Noteholder Class Action Claim; (vi) the 
portion of an Indemnified Noteholder Class Action Claim t.hat is pennitted to continue against 
the Third Party Defendants, subject to the Indemnified Noteholder Class Action Limit, pursuant 
to section 4.4(b)(i) hereof. 

"Continuing Other D&O Claims" has the meaning ascribed thereto in section 4.9(b) hereof. 

"Court" has the meaning ascribed thereto in the recitals. 

"D&O Claim" means (i) any right or claim of any Person that may be asserted or made in whole 
or in part against one or more Directors or Officers of SFC that relates to a Claim for which such 
Directors or Officers are by law liable to pay in cheir capacity as Directors or Officers of SFC, or 
(ii) any right or claim of any Person that may he flsserted or made in whole or in part against one 
or more Directors or Officers of SFC, in that capacity, whether or not asserted or made, in 
connection with any indebtedness, liability or obligation of any kind whatsoever, and any interest 
accrued thereon or costs payable in respect thereof, including by reason of the commission of a 
tort (intentional or unintentional), by reason of any breach of contract or other agreement (oral or 
written), by reason of any breach of duty (including any legal, statutory, equitable or fiduciary 
duty and including, for greater certainty, any monetary administrative or other monetary penalty 
or claim for costs asserted against any Officer or Director of SPC by any Government Entity) or 
by reason of any right of ownership of or title to property or assets or right to a trust or deemed 
trust (statutory, express, implied, resulting, constructive or otherwise), and whether or not any 
indebtedness, liability or obligation, and any interest accrued thereon or costs payable in respect 
thereof, is reduced to judgment, liquidated, un1iquidated, fixed, contingent, matured, unmatured, 
disputed, undisputed, legal, equitable, secured, unsecured, present or future, known or unknown, 
by guarantee, surety or otherwise, and whether or not any right or claim is executory or 
anticipatory in nature, including any right or ability of any Person to advance a claim for 
contlibution or indemnity from any such Directors or Officers of SFC or otherwise with respect 
to any matter, action, cause or chose in action, whether existing at present or conunenced in the 
future, which indebtedness, liability or obligation, and any interest accrued thereon or costs 
payable in respect thereof (A) is based in whole or in part on facts prior to the Filing Date, or (B) 
relates to a time period prior"to the Filing Date. 

"D&O Indemnity Claim" means any existing or future right of any Director or Officer of SFC 
against SFC that arose or arises as a result of any Person filing a 0&0 Proof of Claim (as 
defined in the Claims Procedure Order) in respect of such Director or Officer of SFC for which 
sllch Director or Officer of SFC is entitled to be indeITlllified by SFC. 

"Defence Costs" has the meaning ascribed thereto in section 4.8 hereof. 

"Director" means, with respect to SFC or any Subsidiary, anyone who is or was, or may be 
deemed to be or have been, whether by statute, operation of law or otherwise, a director or de 
faCIO director of such SFC Company. 

"Directors' Charge" has the meaning ascribed thereto in the I11itial Order. 
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"Directors' Charge Reserve" means the cash reserve to be established by SFC on the Plan 
Implementation Date in an amount acceptable to SFC, the Monitor, Osler Hoskin & Harcourt 
LLP and the Initial Consenting Noteholders, which cash reserve: (i) shall be maintained by the 
Monitor, in trust, for the purpose of paying any amounts secured by the Directors' Charge; and 
(ii) upon the tennination of the Directors' Charge pursuant to the Plan, shall stand in place 0 f the 
Directors' Charge as securily for the paymenl of any amounls secured by lhe Direclors' Charge. 

"Direct Registration Account" means, if applicable, a direct registration account administered 
by the Transfer Agent in which those Persons entitled to receive Newco Shares and/or Newco 
Notes pursuant to the Plan witl hold such Newco Shares and/or Newco Notes in registered fonn. 

"Direct Registration Transaction Advice" means, if applicable, a statement delivered by the 
Monitor, the Trustees, the Tn:msfer Agent or any such Person's agent to any Person entitled to 
receive Newco Shares or Newco Notes pursuant to the Plan on the Initial Distribution Date and 
each subsequent Distribution Date, as applicable, indicating the number of Newco Shares and/or 
Newco Notes registered in the name of or as directed by the applicable Person in a Direct 
Registration Account. 

"Direct Subsidiaries" means, collectively, Sino-Panel Holdings Limited, Sino-Global Holdings 
Inc., Sino-Panel Corporation, Sino-Capital Global Inc., SFC Barbados, Sino-Forest Resources 
Inc. Sino-Wood Partners, Limited. 

"Distribution Date" means the date or dates from time to time set in accordance with the 
provisions of the Plan to effect distributions in respect of the Proven Claims, excluding the Initial 
Distribution Date. 

"Distribution Escrow Position" has the meaning ascribed thereto in section 5.2(d) hereof. 

"Distribution Record Date" means the Plan Implementation Date, or such other date as SFC, 
the Monitor and the Initial Consenting Noteholders may agree. 

"Drc" means The Depository Trust Company, or any successor thereof. 

"Early Consent Equity Sub-Pool" means ao amount of Newco Shares representing 7.5% of the 
Newco Equity Pool. 

"Early Consent Noteholder" means any Noteholder that: 

(a) (i) as confirmed by the Monitor on June 12,2012, executed the (A) RSA, (B) a 
support agreement with SFC and the Direct Subsidiaries in the form of the RSA 
or (C) a joinder agreement in the form attached as Schedule C to the RSA; (ii) 
provided evidence satisfactory to the Monitor in accordance with section 2(a) of 
the RSA of the Notes held by such NoteholdeI as at the Consent Date (the "Early 
Consent Notes"), as such list of Noteholders and Notes held has been verified 
and is maintained by the Monitor on a confidential basis; and (iii) continues to 
(bold such Early Consent Notes as at the Distribution Record Date; or 
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(b) (i) has acquired Early Consent Notes; (ii) bas signed the necessary transfer and 
joinder documentation as required by the RSA and has othelWise acquired such 
Early Consent Notes in compliance with the RSA; and (iii) continues to hold such 
Early Consent Notes as at the Distribution Record Date. 

"Effective Time" means 8:00 a.m. (Toronto time) on the Plan Implementation Date or such 
other time on such date as SFC, the Monitor and the Initial Consenting Noteholders may agree. 

"Employee Priority Claims" means the following Claims of employees and former employees 
ofSFC: 

(a) Claims equal to the amounts that such employees and former employees would 
have heen qualified to receive under paragraph 136(1)(C\) of the BTA ifSFC had 
become bankrupt on the Filing Date; and 

(b) Claims for wages, salaries, commissions or compensation for services rendered by 
them after the Filing Date and on or before the Plan Implementation Date. 

"Encumbrance" means any security interest (whether contractual, statutory, or otherwise), 
hypothec, mortgage~ trust or deemed trust (whether contractual, statutory, or othelWise)~ lien, 
execution, levy, charge, demand, action, liability or other claim, action, demand or I iability of 
any kind whatsoever, whether proprietary', financial or monetary, and whether or not it has 
attached or been perfected, registered or filed and whether secured, unsecured or otherwise, 
including: 0) any of the Charges; and (ii) any charge, security interest or claim evidenced by 
registrations pursuant to the Personal Property Security Act (Ontario) or any other personal 
property registry system. 

"Equity Cancellation Date" means the date that is the first Business Day at least 31 days after 
the Plan Implementation Date, or such other date as may be agreed to by SFC, the Monitor and 
the Initial Consenting Noteholders. 

"Equity Claim" means a Claim that meets the definition of "equity claim" in section 2(1) of the 
CCAA and, for greater certClinty, includes Clny oftbe following: 

(a) any claim against SFC resulting from the ownership, purchase or sale of an equity 
interest in SFC, including the claims by or on behalf of current or former 
shareholders asserted in the Class Actions; 

(b) any indemnification claim against SFC related to or ansmg from the claims 
described in sub-paragraph (a), including any sucb indemnification claims against 
SFC by or on behalf of any and all of the Third Party Defendants (other than for 
Defence Costs, unless any such claims for Defence Costs have been detennined to 
be Equity Claims subsequent to the date of the Equity Claims Order); and 

(c) any other claim that has been determined to be an Equity Claim pursuant to an 
Order of the Court. 
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"Equity Claimant" meaos any Person having an Equity Claim, but only with respect to and to 
the extent of such Equity Claim. 

"Equity Claimant Class" has the meaning ascribed thereto in sec60n 3.2(b). 

"Equity Claims Order" means the Order under the CCAA of the Honourable Justice Morawetz 
dated July 27, 2012, in respect of Shareholder Claims and Related Indenmity Claims against 
SFC, as such tenns are defined therein. 

"Equity Interest" has the meaning set forth in section 2(1) of the CCAA. 

"Excluded SFC Assets" means (i) the rights of SFC to be transferred to the Litigation Trust in 
accordance with section 6.4(p) hereof; Oi) any entitlement to insurance proceeds in respect of 
insured Claims, Section 5.1 (2) 0&0 Claims and/or Conspiracy Claims~ (iii) any secured 
property ofSFC thal is to be relumed ill satisfaclioIl ora LieTl Claim purSuanllo sectioI14.2(c)(i) 
hereof; (i\') any input tax credits or other refunds received by SFC after the Effective Time; and 
(v) cash in the aggregate amount of (and for the purpose of): (A) the Litigation Funding Amount; 
(B) the Unaffected Claims Reserve; (C) the Administration Charge Reserve; (D) the Directors' 
Charge Reserve; (E) the Expense Reimbursement; (F) any amounts in respect of Lien Claims to 
be paid in accordance with section 4.2(c)(ii) hereof; and (G) the Monitor's Post-Implementation 
ReselVe; (vi) any office space, office furniture or other office equipment owned or leased by SFC 
in Canada; (vii) the SFC Escrow Co. Share; (viii) Newco Promissory Note 1; and (ix) Newco 
Promissory Note 2. 

"Existing Shares" means all eXlstmg shares in the equity of SFC issued and outstaoding 
immediately prior to the Effective Time and all warrants, options or other rights to acquire such 
shares, whether or not exercised as at the Effective Time. 

"Expense Reimbursement" means the aggregate amount of (i) the reasonable and documented 
fees and expenses of the Noteholder Advisors, pursuant to their respective engagement letters 
with SFC, and other advisors as may be agreed to by SFC and the Initial Consenting Noteholders 
and (ii) the reasonable fees and expenses of the Initial Consenting Noteholders incurred in 
connection with the negotiation and developmenl or Lhe RSA and lhis Plan, including in each 
case an estimated amount for any such fees and expenses expected to be incurred in connection 
with the implementation of the Plan, including in the case of (ii) above, an aggregate work fee of 
up to $5 million (which work fee may, at the request of the M,onitof, be paid by any of the 
Subsidiaries instead of SF C). 

"Filing Date" has the meaning ascribed thereto in the recitals. 

"Fractional Interests" has the meaning given in section 5.12 hereof. 

"FTI HK" means FTI Consulting (Hong Kong) Limited. 

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

"Government Priority Claims" means all Claims of Governmental Entities in respect of 
amounts that were outstanding as of the Plan Implementation Date and that are of a kind that 
could be subject to a demand under: 

(a) subsections 224( 1.2) of the Canadian Tax Act; 

(b) any provision of the Canada Pension Plan or the Employment insurance Act 
(Canada) that refers to subsection 224( 1.2) of the Canadian Tax Act and provides 
for the collection of a contribution, a~ defined in the Canada Pension Plan, or 
employee's premium or employer's premium as defined in the Employmenl 
Insurance Acl (Canada), or a premium under Part VILI of that Act, and of any 
related interest, penalties or other amounts; or 

(c) any provision of provincial legislation that has a similar purpose to subsection 
224(1.2) of the Canadian Tax Act, or that refers to that subsection, to the extent 
that it provides for the collection of a sum, and of any related interest, penalties or 
other amounts, where the sum: 

(i) has been withheld or deducted by a person from a payment to another 
person and is in respect of a tax similar in nature to the income tax 
imposed on individuals under the Canadian Tax Act; or 

(1) is of the same nature as a contribution under the Canada Pension Plan if 
the province is a "province providing a comprehensive pension plan" as 
defined in subsection 3(1} of the Canada Pension Plan and the 'provincial 
legislation establishes a "provincial pension plan" as defined in that 
subsection. 

"Grcenhcart" means Greenheart Group Limited, a company established under the laws of 
Bermuda. 

"IndemnHied Noteholder Class Action Claims" has the meaning ascribed thereto in section 
4.4(b)(i) hereof. 

"Indemnified Noteholder Class Action Limit" means an amount agreed to by SFC, the 
Monitor, the Initial Consenting Noteholders and counsel to the Ontario Class Action Plaintiffs, 
or such other amolmt as is determined by the Court. 

"Illitial COllsenting Noteholders" means the Noteholders that executed the RSA on March 30, 
2012. 

"Initial Distribution Date" means a date no more than ten (10) Business Days after the Plan 
Implementation Date or such other date a~ SFC, the Monitor and the Initial Consenting 
Noteholders may agree. 
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"Initial Newco Shareholder" means a Person to be determined by the Initial Consenting 
Noteholders prior to the Effective Time, with the consent of SFC and the Monitor, to serve as the 
initial sole shareholder of Newco pursuant to section 6.2 hereof. 

"Initial Order" has the meaning ascribed thereto in the recitals. 

"Insurance Policies" means, collectively, the following insurance policies, as well as any other 
insurance policy pursuant to which SFC or any Director or Officer is insured: ACE INA 
Insurance Policy Number 00024464; Chubb Insurance Company of Canada Policy Number 
8209-4449; Lloyds of London, England Policy Number XTFF0420; Lloyds of London, England 
Policy Number XTFF0373; and Travelers Guarantee Company of Canada Policy Number 
10181108, and "Insurance Policy" means anyone of the Insurance Policies. 

'Tnsured Claim" means all or that portion of any Claim for which SFC is insured and all or that 
portion of any D&O Claim for which the applicable Director or Officer is insured, in each case 
pursuant to any of the Insurance Policies. 

"Intellectual Property" means: (i) patents, and applications for patents, including divisional and 
continuation patents; (ii) registered and unreglstered trade-marks, logos and other indicia of 
origin, pending trade-mark registration applications, and proposed use apphcation or similar 
reservations of marks, and all goodwill associated therewith; (iii) registered and unregistered 
copyrights, including all copyright in and to computer software programs, and applications for 
and registration of such copyright (including all copyright in and to the SFC Companies' 
websites); (iv) world wide web addresses and internet domain names, applications and 
reservations for world wide web addresses and ioternet domain names, uniform resource locators 
and the corresponding internet sites; (v) industrial designs; and (vi) trade secrets and proprietary 
information not otherwise listed in (i) through (v) above, including all inventions (whether or not 
patentable), invention disclosures, moral and economic rights of authors and inventors (however 
denominated), confidential information, technical data, customer lists, corporate and business 
names, trade names, trade dress, brand names, know-how, formulae, methods (whether or not 
patentable), designs, processes, procedures, technology, business methods, source codes, object 
codes, computer software programs (in either source code or object code form), databases, data 
collections and other proprietary information or material of any type, and all derivatives, 
improvements and refinements thereof, howsoever recorded, or unrecorded. 

"Letter of Instruction" means a fom1, to be completed by each Ordinary Affected Creditor and 
each Early Consent Noteholder, and that is to be delivered to the Monitor in accordance with 
section 5.1 hereof, which form shall set out: 

(a) the registration detai1s for the Newco Sbares and, if applicable, Newco Notes to 
be distributed to such Ordinary Affected Creditor or Early Consent Noteholder in 
accordance with the Plan; and 

(b) the address to which such Ordinary Affected Creditor's or Early Consent 
). Noteholder's Direct Registration Transaction Advice or its Ne\'vco Share 

Certificates and Newco Note Certificates, as applicable, are to be delivered. 
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"Lien Claim" means any Proven Claim of a Person indicated as a secured creditor in Scbedule 
"B" to the Initial Order (other than the Trustees) that is secured by a lien or encumbrance on any 
property of SFC, which lien is valid, perfected and enforceable pursuant to Applicable Law, 
provided that the Cbarges and any Claims in respect of Notes shall not constitute "Lien Claims". 

"Lien Claimant" means a Person having a Lien Claim, other than any Noteholder or Trustee in 
respect of any Noteholder Claim. 

"Litigation Funding Amount" means a cash amount to be contributed by SFC to the Litigation 
Trustee for purposes of funding the Litigation Trust on the Plan Implementation Date in 
accordance wi th section 6.4(p) hereof. 

"Litigation Trust" mean~ the: tnI~t to he estt1hli~heci on the Plan Tmplementation Date at the time 
specified in section 6.4(q) in accordance with the Litigation Tmst Agreement pursuant to the 
laws of a jurisdiction that is acceptable to SFC and the Initial Consenting Noteholders, which 
tmst will acquire the Litigation Trust Claims and the Litigation Funding Amount in accordance 
with the Plan. 

"Litigation Trust Agreement" means the trust agreement dated as of the Plan Implementation 
Date) between SFC and the Litigation Trustee, establishing the Litigation Trust. 

"Litigation Trust Claims" means any and alJ claims, actions, causes of action, demands, suits, 
rights, en(itlements, litigation, arbitration, proceeding, hearing or complaint, whether known or 
unknown, reduced to judgment or not reduced to judgment, liquidated or unliquidated, 
contingent or non-contingent, matured or unmatured, disputed or undisputed, secured or 
unsecured, assertable directly or derivatively, in law, equity or otherwise, based in whole or in 
part upon any act or omission or other event occurring before or after the Filing Date that have 
been or may be asserted by or on behalf of: (i) SFC against any and all third parties; or (ii) the 
Trustees, the Noteholders or any representative of the Noteholders against any and all Persons in 
connection with the Notes issued by SFC; provided, however, that in no event shall the 
Litigation Tmst Claims incillde any claim, right or callse of action against any Person tbat is 
released pursuant to Article 7 hereof For greater certainty: (i) the claims being advanced or that 
are subsequently advanced in the Class Actions are not being transferred to the Litigation Trust; 
and (ii) the claims transferred to the Litigation Trust shall not be advanced in the Class Actions. 

"Litigation Trust Interests" means the beneficial interests in the Litigation Trust to be created 
on the Plan Implementation Date. 

"Litigation Trustee" means a Person to be detennined by SFC and the Initial Consenting 
Noteholders prior to the Effective Time, with tbe consent of the Monitor, to serve as tmstee of 
tbe Litigation Trust pursuant to and in accordance with the tenns thereof. 

"Material" means a fact, circumstance, change, effect, matter, action, condition, event, 
occurrence or development that, individually or in the aggregate, is, or would reasonably be 
expected to be, material to the business, affairs l results of operations or financial condition 0 f the 
SFC Companies (taken as a whole). 

WSL<:g<.IIO::92.1v\o0007182S3 8~ 1 vI 

1027



• 14· 

«Material Adv·erse Effect" means a fact, even1, change, occurrence, circumstance or condition 
that, individually or together with any other event, change or occurrence, bas or would 
reasonably be expected to have a material adverse impact on the assets, condition (financial or 
otherwise), business, liabilities, obligations (whether absolute, accrued, conditional or otherwise) 
or operations of the SFC Companies (taken as a whole); provided, however, that a Material 
Adverse Effect shall not include and shall be deemed to exclude the impact 01 any fact, event, 
change, occurrence, circumstance or condition resulting from or relating to: (A) changes in 
Applicable Laws of general applicability or interpretations thereof by courts or Governmental 
Entities or regulatory authorities, which changes do not have a Material disproportionate effect 
on the SFC Companies (taken as a whole), (8) any ohange in the forestry industry generally, 
which does not have a Material disproportionate effect on the SFC Companies (taken as a whole) 
(relative to other industry participants operating primarily in the PRC), (C) actions and omissions 
of any of the SFC Companies required pursuant to the RSA or [his Plan or [aken with the prior 
written consent of the Initial Consenting Noteholders" (D) the effects of compliance with the 
RSA or this Plan, including on the operating performance of the SFC Companies, (£) the 
negotiation, execution, delivery) perfonnance) consummation, potential consummation or public 
announcement of the RSA or this Plan or the transactions contemplated thereby or hereby, (F) 
any change in U,S. or Canadian interest rates or currency excbange rates unless such change has 
a Material disproportionate effect on the SFC Companies (taken as a whole), and (0) general 
political, economic or financial conditions in Canada, the United States, Hong Kong or the PRe, 
which ohanges do not have a Material disproportionate effect on the SFC Companies (taken as a 
whole). 

"Meeting" means the meeting of A ffected Creditors, and any adjournment or extension thereof, 
that is called and conducted in accordance with the Meeting Order for the purpose of considering 
and voting on the Plan. 

"Mee.ting Order" has the meaning ascribed thereto in the recitals. 

"Monitor" means FTJ Consulting Canada Inc., in its capacity as Court-appointed Monitor of 
SFC in the CCAA Proceeding. 

"Monitor's Post-Implementation Reserve" me·ans the cash reserve to be established by SFC on 
the Plan Implementation Date in an amount acceptable to SfC? the Monitor, and the Initial 
Consenting Noteholders, which cash reserve shall be maintained and administered by the 
Monitor for the purpose of administering SFC and the Claims Procedure, as necessary, from and 
after the Plan Implementation Date. 

"Named Directors and Officers" means Andrew Agnew, William E. Ardell, James Bowland, 
Leslie Chan, Miohael Cheng, Lawrence, Han, James M.E. Hyde, Richard M. Kimel, R. John 
(Jack) Lawrence, Jay A. Lefton, Edmund Mak, Tom Maradin, Judson Martin, Simon Murray, 
James F. O'Donnell, William P. Rosenfeld, Peter Donghong Wang, Garry West and Kee Y. 
Wong, in their respective capacities as Directors or Officers, and "Named Director or Officer" 
means anyone of them. 
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"Newco" means the new corporation to be incorporated pursuant fO section 6.2 hereof under the 
laws of the Cayman Islands or such other jurisdiction as agreed to by SFC, the Monitor and the 
Initial Consenting Noteholders. 

"Newco Equity Pool" means all of the Newco Shares to be issued by Newco on the Plan 
Implementation Date. The number of Newco Shares to be issued on the Plan lmplementation 
Date shall be agreed by SFC, the Monitor and the Initial Consenting Noteholders prior to the 
Plan Implementation Date. 

"Newco Note Certificate)) means a certificate evidencing Newco Notes. 

"Newco Notes" means the new notes to be issued by Newco on the Plan Implementation Date in 
the aggregate princip:'Ii amount of $300,000,000. on such terms and conditions :'IS are satisfactory 
to the Initial Consenting Noteholders and SFC, acting reasonably. 

"Newco Promissory Note I", "Newco Promissory Note 2", "Newco Promissory Note 3" and 
"Newco Promissory NotesH have the meanings ascribed thereto in sections 6.4(1), 6.4(n), 6.4(0) 
and 6.4(r) hereof, respectiveiy. 

"Newco Share Certificate" means a certificate evidencing Newco Shares. 

"Newco Shares" means common shares in the capital of New co. 

"Non-Released D&O Claims" has the meaning ascribed thereto in section 4.9(f) hereof. 

"Noteholder Advisors" means Goodmans LLP, Hogan Lovells and Conyers, Dill & Pearman 
LLP in their capacity as legal advisors to the Initial Consenting Noteholders, and Modis & 
Company LLC and Moelis and Company Asia Limited, in their capacity as the financial advisors 
to the lnitial Consenting Noteholders. 

('Noteholder Claim" means any Claim by a Noteholder (or a Tmstee or other representative on 
the Noteholder's behalf) in respect of or in relation to the Notes owned or beld by such 
Noteholder, including all principal and Accrued Interest payable to such Noteholder pursuant to 
such Notes or the Note Indentures, but for greater certainty does not include any Noteholder 
Class Action Claim. 

"Noteholder Class Action Claim" means any Class Action Claim, or any part thereof, against 
SFC, any of the Subsidiaries, any of the Directors and Officers of SFC or the Subsidiaries, any of 
the Auditors, any of the Underwriters and/or any other defendant to the Class Action Claims that 
relates to the purchase, sale or ownership of Notes, but for greater certainty does not include a 
Noteholder Claim. 

"Noteholder Class Action Claimant" means any Person having or asserting a Noteholder Class 
Action Claim. 

"Noteholder CJass Action Representative" means an individual to be appointed by counsel to 
the Ontado Class Action Plaintiffs. 
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"Noteholders" means, collectively. the beneficial owners of Notes as of the Distribution Record 
Date and, as the context requires, the registered holders of Notes as of the Distribution Record 
Date, and "Noteholder" means anyone of the Noteholders. 

"Note Indentures" means, collectively, the 2013 Note Indenture, the 2014 Note Indenture, the 
2016 Note Indenture and the 2017 Note Indenture. 

"Notes" means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes and the 2017 
Notes. 

"Officer" means, with respect to SFC or any Subsidiary, anyone who is or was, or may be 
deemed to be or have been, whether by statute, operation of law or otherwise, an officer or de 
jac/a officer of such $FC Company 

"OnLHrio Class Action Plaintiffs" mealls the plaiTlLiffs ill Lhe Olltario class action case sLyled as 
TrUSlees oj the Labourers' Pension Fund of Central and Eastern Canada et al v. Sino-Forest 
C(}rporation ef al. (Ontario Superior Court of Justice, Court File No. CV-11-431l53-00CP). 

"Order" means any order of the Court made in connection with the CCAA Proceeding or this 
Plan. 

"Ordinary Affected Creditor" means a Person with an Ordinary Affected Creditor Claim. 

"Ordinary Affected Creditor Claim" means a Claim that is not: an Unaffected Claim; a 
Noteholder Claim; an Equity Claim; a Subsidiary Intercompany Claim; a Noteholder Class 
Action Claim; or a Class Action Indemnity Claim (other than a Class Action Indemnity Claim by 
any of the Third Party Defendants in respect of the Tndemnified Noteholder Class Action 
Claims). 

"Other Directors and/or Officers" means any Directors and/or Officers other than the Named 
Directors and Officers. 

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

"Plan" means this Plan of Compromise and Reorganization filed by SFC pursuant to the CCAA 
and the CBCA, as such Plan may be amended, supplemented or restated from time to time in 
accordance with the terms hereof or an Order. 

"Plan Implementation Date" means the Business Day on which this Plan becomes effective, 
which shall be the Business Day on which the Monitor has filed with the Court the certificate 
contemplated in section 9.2 hereof, or slIch other date as SFC, the Monitor and the Initial 
Consenting Noteholders may agree. 

"PRe" means the People's Republic of China. 
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"Proof of Claim" means the "P(Oof of Claim" referred to in the Claims Procedure Order, 
substantially in the form attached to the Claims Procedure Order. 

"Pro-Rata" means: 

(a) with respect to any Noteholder in relation to all Noteholders, the proportion of (i) 
the principal amount of Notes beneficially owned by such Noteholder as of the 
Distribution Record Date plus the Accrued Interest owing on such Notes as of the 
Filing Date, in relation to Oi) the aggregate principal amount of all Notes 
outstanding as of the Distribution Record Date plus the aggregate of all Accrued 
Interest owing on all Notes as of the Filing Date; 

(h) with respect to allY E3rly C:onsent Noteholder in relation to all Early C:on!>ent 
Noteholders, the proportion of the principal amount of Early Consent Notes 
beneficially owned by such Early Consent Noteholder as of the Distribution 
Record Date in relation to the aggregate principal amount of Early Consent Notes 
held by all Early Consent Noteholders as of the Distribution Record Date; and 

(c) with respect to any Affected Creditor in relation to all Affected Creditors, the 
proportion of such Affected Creclitor's Affected Creditor Claim as at any relevant 
time in relation to the aggregate of all Proven Claims and Unresolved Claims of 
A ffected Creditors as at t.hat time. 

"Proven Claim" means an Affected Creditor Claim to the extent that such Affected Creditor 
Claim is finally detemlined and valued in accordance with t)le provisions of the Claims 
Procedure Order, the Meeting Order or any other Order, as applicable. 

"Released Claims" means all of the rights, claims and liabilities of any kind released pursuant to 
Article 7 hereof. 

"Released Parties" means, collectively, those Persons released pursuant to Article 7 hereof, but 
only to the extent so released, and each such Person is referred to individually as a "Released 
Party". 

"Required Majority" means a majority in number of Affected Creditors with Proven Claims, 
and two-thirds in value of the Proven Claims held by such Affected Creditors) in each case who 
vote (in person or by proxy) on the Plan at the Meeting. 

"Rem~tining Post-Implementation Reserve Amount" has the meaning ascribed thereto 10 

section 5.7(b) hereof. 

"Restructuring Claim" means any right or claim of any Person that may be asserted or made in 
whole or in part against SFC, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind arising out of the restructuring, termination, 
repudiation or disclaimer of any lease, contract, or other agreement or obligation on or after the 
Filing Date and whether such restructuring, tennination, repudiation or disclaimer took place or 
takes place before or after the date of tht:Claims Procedure Order. 
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"Restruc. uring Transaction" means the transactions contemplated by this Plan (including any 
Alternative Sale Transaction that occurs pursuant to section 10.1 hereof). 

"RSA" meaDS the Restructuring Support Agreement executed as of March 30, 2012 by SFC, the 
Direct Subsidiaries and the Initial Consenting Noteholders, and subsequently executed or 
otherwise agreed to by the Early Consent Noteholders, as such Restructuring SUPPOlt Agreement 
may be amended, restated and varied from time to time in accordance with its terms. 

"Sanction Date" means the date that the Sanction Order is granted by the Court. 

"Sanction Order" means the Order of the Court sanctioning and approving this Plan. 

"Section 5.1(2) D&O Claim" means any D&O Claim that is not permitted to be compromised 
pursuant to section 5.1 (2) of the CCAA, but only to the extent not so pennitted, provided that 
allY D&O Claim (hal qualifies as a Noo-Released D&O Claim or a COJlliIlUiug Other 0&0 
Claim shall not constitute a Section 5.1 (2) D&O Claim. 

"SFC" has the meaning ascribed thereto in the recitals. 

"SFC Advisors" means Bennett Jones LLP, Appleby Global Group, King & Wood Mallesons 
and Linklaters LLP, in their respective capacities as legal advisors to SFC, and Houlihan Lokey 
Howard & Zukin Capital, Inc., in it~ capacity as financial advisor to SFC 

"SFC Assets" means all of SFC's right, title and interest in and to all of SFC's properties, assets 
and rights of every kind and description (including all restricted and unrestricted cash., contracts, 
real property, receivables or other debts owed to SFC, Intellectual Property, SFC's corporate 
name and all re1ated marks, all of SFC's ownership interests in the Subsidiaries (including all of 
the shares of the Direct Subsidiaries and any other Subsidiaries that are directly owned by SFC 
inunediately prior to the Effective Time), all of SFC's ownership interest in Greenheart and its 
subsidiaries, all SFC lntercompany Claims and a right to the Remaining Post-Implementation 
Reserve Amount), other than the Excluded SFC Assets. 

"SFC Barbados" means Sino-Forest lntemational (Barbados) Corporation, a wholly-owned 
subsidiary ofSFC established under the laws of Barbados. 

"SFC Business" means the business operated by the SFC Companies. 

"SFC Continuing Shareho1der" means the Litigation Trustee or such other Person as may be 
agreed to by the Monitor and the Initial Consenting Noteholders. 

"SFC Companies" means, collectively, SFC and all of the Subsidiaries, and "SFC Company" 
means any of them. 

"SFC Escrow Co." means the company to be incorporated as a wholly-owned subsidiary of SFC 
pursuant to section 6.3 hereof under the laws of the Cayman Islands or such other jurisdiction as 
agreed to by SFC, the Monitor and the Initial Consenting Noteholders. 

tlSFC Escrow Co. Share)) has the meaning ascribed thereto in section 6.3 hereof. 
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"SFC Intercompany Claim" means any amount owing to SFC by any Subsidiary or Greenheart 
and any claim by SFC against any Subsidiary or Greenheart. 

"Subsidiaries" means all direct and indirect subsidiaries of SFC, other than (i) Greenheart and 
its direct and indirect subsidiaries and (ii) SFC Escrow Co., and "Subsidiary" means anyone of 
the Subsidiaries. 

"Subsidjary Intercompany Claim" means any Claim by any Subsidiary or Greenheart against 
SFC. 

"Tax" or "Taxes" means any and all federal, provincial, municipal, local and foreign taxes, 
assessments, reassessments and other governmental charges, duties, impositions and liabilities 
including for greater certainty taxes ha~ed upon or measured hy reference to income, gros~ 
receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized sales, use, 
value-added, excise, withholding, business, franchising, property, development, occupancy, 
employer health, payroll, employment, health, social services, education and social security 
taxes, all surtaxes, all customs duties and import and export taxes, all licence, franchise and 
registration fees and all employment insurance, health insurance and government pension plan 
premiums or contributions, together with all interest, penalties, fines and additions with respect 
to such amounts. 

"Ta"ing Authorities" means anyone of Her Majesty the Queen, Her Majesty tbe Queen in right 
of Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada 
Revenue Agency, any similar revenue or taxing authority of Canada and each and every province 
or tenitory of Canada and any political subdivision thereof, any similar revenue or taxing 
authority of the United States, the PRC, Hong Kong or other foreign state and any political 
subdivision thereof, and any Canadian, United States, Hong Kong, PRC or other government, 
regulatory authority, government department, agency, commission, bureau, minister, court, 
tribunal or body or regulation-making entity exercising taxing authority or power, and "Taxing 
Authority" means anyone ofthe Taxing Authorities. 

"Third Party Defendants" means any defendants to the Class Action Claims (present or future) 
other than SFC, the Subsidiaries, the Named Directors and Officers or the Trustees. 

"Transfer Agent" means Computershare Limited (or a subsidiary or affiliate thereof) or such 
other transfer agent as Newco may appoint, with the prior written consent of the Monitor and the 
Initial Consenting Noteholders. 

"Trustee Claims" means any rights or claims of the Trustees against SFC under the Note 
Indentures for compensation, fees, expenses, disbursements or advances, including reasonable 
legal fees and expenses, incurred or made by or on behalf of the Trustees before or after the Plan 
Implementation Date in connection with the performance of their respective duties under the 
Note Indentures or this Plan. 

"Trustees" meanS I collectively, The Bank of New York Mellon in its capacity as trustee for the 
2013 Notes and the 2016 Notes, and Law Debenture Trust Company of New York in its capacity 
as trustee for the 2014 Notes and the 2017 Notes, and "Trustee" means either one of them. 
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('Unaffected Claim" means any: 

(a) Claim secured by any of tbe Charges (provided that, following the discharge of 
the Charges on the Plan LmpJementation Date, such Claims shall be paid from and 
limited to recovery as against the Administration Charge ReselVe or the 
Directors' Charge Reserve, as applicable, in accordance with section 4.2(b) 
hereof); 

(b) Government Priority Claim; 

(c) Employee Priority Claim; 

(d) Lien Claim~ 

(e) any other Claim of £lny employee, former employee, Director or Officer of SFC in 
respect of wages, vacation pay, bonuses, termination pay, severance payor other 
remuneration payable to such Person by SFC; 

(f) Trustee Claims; and 

(g) any trade payables that were incurred by SFC (i) after the Filing Date but before 
the Plan Implementation Date; and (ii) in compliance with the Initial Order or 
other Order issued in the CC AA Proceeding. 

"Unaffected C1aims Reserve" means the cash reserve to be established by SFC on the Plan 
Implementation Date and maintained by the Monitor, in escrow, for the purpose of paying 
certain Unaffected Claims in accordance with section 4.2 hereof. 

"Unaffected Creditor" means a Person who has an Unaffected Claim, but only in respect of and 
to the extent of such Unaffected Claim. 

"Undeliverable Distribution" has the meaning ascribed thereto in section 5.4. 

'(Underwriters" means any underwriters of SfC that are named as defendants in the Class 
Action Claims, including for greater certainty Credit Suisse Securities (Canada), Inc., TD 
Securities Inc., Dundee Securities Corporation, RBC Dominion Securities Inc., Scotia Capital 
Inc., C[Be World Markets Inc., Merrill Lynch Canada Inc., Can accord Financial Ltd., Maison 
Placements Canada Inc., Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner 
& Smith Incorporated (successor by merger to Bane of America Securities LLC). 

"Unresolved Claim" means an Affected Creditor Claim in respect of which a Proof of Claim 
has been filed in a proper and timely manner in accordance with the Claims Procedure Order but 
that, as at any applicable time, has not been final1y (i) detennined to be a Proven Claim or (ii) 
disallowed in accordance with the Claims Procedure Order, the Meeting Order or any other 
Order. 

"Unresolved Claims Escrow Agent" means SFC Escrow Co. or suc.h oti1erPelson as may be 
agreed by SFC, the Monitor and the Initial Consenting Noteholders. 
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"Unresolved Claims Reserve" means the reserve of New co Shares, Newco Notes and Litigation 
Trust Interests, if anY1 to be established pursuant to sections 6.4(i)(ii) and 6.4(s) hereof in respect 
of Unresolved Claims as at the Plan Implementation Date, which reserve sha1l be held and 
maintained by the Unresolved Claims Escrow Agent, in escrow, for distribution in accordance 
with the Plan. 

"Website" means the website maintained by the Monitor in respect of the CCAA Proceeding 
pursuant to the Initial Order at the following web address: ilttp:!lcfcanada.fiiconsultmg.wm/sfc. 

1.2 Certain Rules of Interpretation 

For the purposes of the Plan: 

(a) any reference in the Plan to an Order, agreement, contract, instrument, indenture, 
relea~e, exhibit or atue!" docliTTlelll meaTls such Order, agreemelll, contract, 
instrument, indenture, release, exhibh or other document as it may have been or 
may be validly amended, modified or supplemented; 

(b) the division of the Plan into "articles" and "sections" and the insertion of a table 
of contents are for convenience of reference only and do not affect the 
construction or interpretation of the Plan, nor are the descriptive headings of 
"articles" and "sections» intended as complete or accurate descriptions of the 
conten t thereo f; 

(c) unless the context otherwise requires, words importing the singular shall include 
the plural and vice versa, and words importing any gender shall include all 
genders; 

(d) the words "includes" and "including" and similar terms of inclusion shall not, 
unless expressly modified by the words "only" or "solely", be construed as terms 
of limitation, but rather shall mean "includes but is not limited to" and "including 
but not limited to", so that references to included matters shall be regarded as 
illustrative without being either characterizing or exhaustive; 

(e) unless otherwise specified, all references to time herein and in any document 
issued pursuant hereto mean local time in Toronto, Ontario and any reference to 
an event occurring on a Business Day shall mean prior to 5:00 p.m. (Toronto 
time) on such Business Day; 

(f) unless otherwise specified, time periods within or following which any payment is 
to be made or act is to be done shall be calculated by excluding the day 00 which 
the period conunences and including the day on which the period ends and by 
extending the period to the next succeeding Business Day if the last day of the 
period is not a Business Day; 

(g) unless otherwise provided, any reference to a statute or other enactment of 
parliament or a legisl~,ture il1cludes all regulations made thereunder, all 
amendments to or re··~nactments of such statute or regulations in force from time 
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to time, and, if applicable, any statute or regulation that supplements or 
supersedes such statute or regulation; and 

(h) references to a specified "article" or "section" shall, unless something io the 
subject matter or context is inconsistent therewith, be construed as references to 
that specified article or section of the Plan, whereas the teons "the Plan", 
"hereof" "herein", "hereto", "hereunder" and similar expressions shall be deemed 
to refer generally to the Plan and not to any particular "arbcle", "section» or other 
portion of the Plan and include any documents supplemental hereto. 

1.3 Currency 

For the purposes of this Plan, all amount<; -"hall he denominated in C:anacli;m dollars and 
all payments and distributions to be made in cash shall be made in Canadian doll ars. Any 
Claims or other amounts denominated in a foreign currency shall be converted to Canadian 
dollars at the Reuters closing rate on the Filing Date. 

1.4 Successors and Assigns 

The Plan shall be binding upon and shall enure to the benefit of tbe beirs, administrators, 
executors, legal personal representatives, successors and assigns of any Person named or referred 
to in the Plan. 

1.5 Governing Law 

The Plan shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the federal laws of Canada applicable therein. All questions as to the 
interpretation of or application of the Plan and all proceedings taken in connection with the Plan 
and its provisions shall be subject to the jurisdiction of the Court. 

ARTICLE 2 
PURPOSE AND EFFECT OF THE PLAN 

2.1 Purpose 

The purpose of the Plan is: 

(a) to effect a full, final and irrevocable compromise, release, discharge, cancellation 
and bar of all Affected Claims; 

(b) to effect the distribution of the consideration provided for herein in respect of 
Proven Claims; 

(c) to transfer ownership of the SFC Business to Newco, free and clear of all claims 
against SFC and certain related claims against the Subsidiaries, so as to enable the 
SFC Business to continue on a viable, going concern basis~ and 
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(d) to allow Affected Creditors and Noteholder Class Action Claimants to benetit 
from contingent value that may be derived from litigation claims to be advanced 
by the Litigation Trustee. 

The Plan is put forward in the expectation that the Persons with an economic interest in SFC, 
when considered as a whole, will derive a greater benefit from the implementation of the Plan 
and the continuation of the SFC Business as a going concern than would result from a 
bankruptcy or liquidation of SFC. 

2.2 Claims Affected 

The Plan provides for, among other things, the full. final and irrevocable compromise, 
release, discharge, cancellation and har of Affected l.1aims and effectllate~ the restructuring of 
SFC. The Plan will become effective at the Effective Time on the Plan Implementation Date, 
other than such matters occurring on the Equity Cancellation Date (if the Equity Cancellation 
date does not occur on the Plan Implementation Date) which will occur and be effective on such 
date, and the Plan shall be binding on and enure to the benefit of SFC, the Subsidiaries, Newco, 
SFC Escrow Co., any Person having an Affected Claim, the Directors and Officers of SFC and 
all other Persons named or referred to in, or subject to, the Plan, as and to the extent provided for 
in the Plan. 

2.3 Unaffected Claims against SFC Not Mfected 

Any amounts properly owing by SFC in respect of Unaffected Claims WIll be satisfied in 
accordance with section 4.2 hereof Consistent with the foregoing, all liabilities of the Released 
Parties in respect of Unaffected Claims (other than tl1e obligation of SFC to satisfy such 
Unaffected Claims in accordance with sectton 4.2 hereof) will be fully, finally, irrevocably and 
forever compromised, released, discharged, cancelled and barred pursuant to Article 7 hereof. 
Nothing in the Plan shall affect SFC's rights and defences, both legal and equitable, with respect 
to any Unaffected Claims, including all rights with respect to legal and equitable defences or 
entitlements to set-offs or rec01..lpments against slIch Unaffected Claims. 

2.4 Insurance 

(a) Subject to the terms of this section 2.4, nothing in this Plan shall prejudice, 
compromise, release, discharge, cancel, bar or otherwise affect any right, 
entitlement or claim of any Person against SFC or any Director or Officer, or any 
insurer, in respect of aD Insurance Policy or the proceeds thereof. 

(b) Nothing in this Plan shaH prejudice, compromise, release or otherwise affect any 
right or defence of any such insurer in respect of any such Insurance Policy. 
Furthennore, nothing in this Plan shall prejudice, compromise, release or 
otherwise affect (i) any right of subrogation any such insurer may have against 
any Person, including against any Director or Officer in the event of a 
determination of fraud against SFC or any Director or Officer in respect of whom 
such a determination is specifically made, and lor (ii) the ability of su·ch insurer 
to claim repayment of Deff'n:e Costs (as defined in any such policy) from SFC 
and/or any Director or Officer in the event that the party from whom repayment i.s 
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sought is not entitled to coverage under the terms and conditions of any such 
[nsurance Policy 

(c) Notwithstanding anything herein (including section 2.4(b) and the releases and 
injunctions set forth in Article 7 hereof), but subject to section 2.4(d) hereof, all 
insured Claims shaH be deemed to remain outstanding and are not released 
following the Plan Implementation Date, but recovery as against SFC and the 
Named Directors and Officers is limited only to proceeds of Insurance Policies 
that are available to pay such Insured Claims, either by way of judgment or 
settlement. SFC and the Directors or Officers shall make all reasonable efforts to 
meet all obligations under the Insurance Policies. The insurers agree and 
acknowledge that they shall be obliged to pay any Loss payable pursuant to the 
temlS and conditions of their respective Insurance Policjes notwithstanding the 
releases granted to SFC and the Named Directors and Officers under this Plan, 
and that they shall not rely on any provisions ofthe Insurance Policies to argue, or 
otherwise assert, tbat such releases excuse them from, or relieve them of, the 
obligation to pay Loss that otherwise would be payable under the tenns of the 
[nsurance Policies. For greater certainty, the insurers agree and consent to a direct 
right of action against the insurers, or any of them, in favour of any plaintiff who 
or which has (a) negotiated a settlement of any Claim covered under any of the 
[nsurance Policies, which settlement has been consented to in writing by the 
insurers or such of them as may be required or (b) obtained a final judgment 
against one or more of SFC and/or the Directors OF Officers which such plaintiff 
asserts, in whole or in part. represents Loss covered under the Insurance Policies, 
notwithstanding that such plaintiff is not a named insured under the Insurance 
Policies and that neither SFC nor the Directors or Officers are parties to such 
action. 

(d) Notwithstanding anythIng in this section 2.4, from and after the Plan 
Implementation Date, any Person having an Insured Claim shall, as against SFC 
and the Named Directors and Officers, be irrevocably limited to recovery solely 
from the proceeds of the Insurance Policies paid or payable on behalf of SFC or 
its Directors or Officers, and Persons with any Insured Claims shall have no right 
to, and shall not, directly or indirectly, make any claim or seek any recoveries 
from SFC, any of the Named Directors and Officers, any of the Subsidiaries or 
Newco, other than enforcing such Person's rights to be paid from the proceeds of 
an Insurance Policy by the applicable insurer(s) and this section 2.4(d) may be 
relied upon and raised or pled by SFC, Newco, any Subsidiary and any Named 
Director and Officer in defence or estoppel of or to enjoin any claim, action or 
proceeding brought in contravention of tbis section 

2.5 Claims Procedure Order 

For greater certainty, nothing in this Plan revives or restores any right or claim of any 
kind that is barred or extinguished pursuant to the terms of the Claims Procedure Order, provided 
tiiat nothing in this Plan, the Claims Procedure Order or any other Order compromises, releases, 

\V S Leg.II0592.1010000 7\8 28~ 841 vI 

1038



- 25-

discharges, cancels or bars any claim against any Person for fraud or criminal conduct, regardless 
of whether or not any such claim has been asserted to date. 

ARTICLE 3 
CLASSIFICATION, VOTING AND RELATED MATTERS 

3.1 Claims Procedure 

The procedure for determining the validlty and quantum of the Affected Claims shall be 
governed by the Claims Procedure Order, the Meeting Order, the CCAA, the Plan and any other 
Order, as applicable. SFC, the Monitor and any other creditor in respect of its own Claim, shall 
have the right to seek the assistance of the Court in valuing any Claim, whether for voting or 
clistrihutinn purposes, if requirecl, and to ascert::tin the result of any vote nn the Plan. 

3.2 Classification 

(a) The Affected Creditors shall constitute a single class, the "Affected Creditors 
Class", for the purposes of considering and voting on the Plan. 

(b) The Equity Claimants shall constitute a single class, separate from the Affected 
Creditors Class, but sha·11 not, and shaH have no right to, attend the Meeting or 
vote on the Plan in such capacity_ 

3.3 Unaffected Creditors 

No Unaffected Creditor, in respect of an Unaffected Claim, shall: 

(a) be entitled to vote on the Plan; 

(b) be entitled to attend the Meeting; or 

(c) receive any entitlements under this Plan in respect of slich Unaffected Creditor's 
Unaffected Claims (other than its right to have its Unaffected Claim addressed in 
accordance with section 4.2 hereof). 

3.4 Creditors' Meeting 

The Meeting shall be held io accordance with the Plan, tbe Meeting Order and any further 
Order of the Court. The only Persons entitled to attend and vote on the Plan at the Meeting are 
those specified ln the Meeting Order. 

3.5 Approval by Creditors 

In order to be approved, the Plan must receive the affirmative vote of the Required 
Maj ooty of the A ffected Creditors Class. 
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ARTICLE 4 
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS 

4.1 Affected Creditors 

All Affected Creditor CLaims shall be fully, finally, irrevocably and forever 
compromised, released, discharged, cancelled and barred on the Plan Implementation Date. 
Each Affected Creditor that has a Proven Claim shall be entitled to receive the following in 
accordance with the Plan: 

(a) such Affected Creditor's Pro-Rata number of the Newco Shares to be issued by 
Newco from the Affected Creditors Equity Sub-Pool in accordance with the Plan; 

(b) such Affected Creditor's Pro-Rata amount of the Newco Notes to be issued by 
Newco in accordance with the Plan; and 

(c) such Affected Creditor's Pw-Rata share of the Litigation Trust Interests to be 
allocated to the Affected Creditors in accordance with 4.11 hereof and the tenns 
of the Litigation Trust. 

From and after the Plan Implementation Date, each Affected Creditor, in such capacity, shall 
have no rights as against SFC in respect of its Affected Creditor Claim. 

4.2 Una rfected Creditors 

Each Unaffected Claim that is finally detem1ined as such, as to status and amount, and 
that is finally determined to be valid and enforceable against SFC, in each case in accordance 
with the Claims Procedure Order or other Order: 

(a) subject to sections 4.2(b) and 4.4(c) hereof, shall be paid in full ITom the 
Unaffected Claims Reserve and limited to recovery against the Unaffected Claims 
Reserve, and Persons with Unaffected Claims shall nave no right to, and shall not, 
make any claim or seek any recoveries from any Person in respect of Unaffected 
Claims, other than enforcing such Person's right against SFC to be paid from the 
Unaffected Claims Reserve; 

(b) in the case of Claims secured by the Administration Charge or the Directors' 
Charge, shall, if billed or invoiced prior to the Plan Implementation Date, be paid 
prior to the Effective Time and, if billed or invoiced to SFC after the Plan 
Implementation Date, be paid in the ordinary course from the Administration 
Charge Reserve (in the case of claims secured by the Administration Charge) or 
the Directors' Charge Reserve (in the case of claims secured by the Directors' 
Charge), and all Claims secured by the Administration Charge shall be limited to 
recovery against the Administration Charge Reserve and aU Claims secured by 
the Directors' Charge shall be limited to recovery against tne Directors' Charge 
Reserve, and Persons with Claims secured by the Adm~ifjstration Charge or the 
Directors' Charge shall have no right to, and shall not, make any claim or seek 
any recoveries from any Person in respect of such Claims, other than enforcing 
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such Person's right against the Administration Charge Reserve or the Directors' 
Charge Reserve) respectively; and 

(c) in the case of Lien Claims: 

(i) at the election of the Initial Consenting Noteholders) and with the consent 
of the Monitor, SFC shall satisfy such Lien Claim by the return of the 
applicable property of SFC that is secured as collateral for such Lien 
Claim, and the applicable Lien Claimant shall be limited to irs recovery 
against such secured property in respect of such Lien CIa im. 

(ii) if the Initial Consenting Noteholders do not elect to satisfy such Lien 
Claim hy the return of tJle applicahle secured property: (A) SFC. shall 
repay the Lien Claim in full in cash OD the Plan Implementation Date; and 
(B) the security held by the applicable Lien Claimant over the property of 
SFC shall be fully, finally, irrevocably and forever released, discharged, 
cancelled and barred; and 

(iii) upon the satisfaction of a Lien Claim in accordance wirh sections 4.2(b) 
and 4.4(c) hereof, such Lien Claims shall be fully, finally, irrevocably and 
forever released, discharged, cancelled and barred. 

4.3 Early Consent Noteholders 

As additional consideration for the compromise, release, discharge, cancellation and bar 
of the Affected Creditor Claims in respect of its Notes, each Early Consent Noteholder shall 
receive (in addition to the consideration it is entitled to receive in accordance with section 4.1 
hereof) its Pro-Rata number of the Newco Shares to be issued by Newco from the Early Consent 
Equity Sub-Pool in accordance with the Plan. 

4.4 Noteholder Class Action Claimants 

(a) All Noteholder Class Action Claims against SFC, the Subsidiaries or the Named 
Directors or Officers (other than any Noteholder Class Action Claims against the 
Named Directors or Officers that are Section 5.1 (2) 0&0 Claims, Conspiracy 
Claims or Non-Released D&O Claims) shall be fully, finally, irrevocably and 
forever compromised, released, discharged, cancelled and barred without 
consideration as against all said Persons on the Plan Implementation Date. 
Subject to section 4.4(c) hereof, Noteholder Class Action Claimants shall not 
receive any consideration or distributions under the Plan in respect of their 
Noteholder Class Action Claims. Noteholder Class Action Claimants shaH not be 
entitled to attend or to vote OJ) the Plan at the Meeting in respect of their 
Noteholder Class Action Claims. 

(b) Notwithstanding anything to the contrary in section 4.4(a)\ Noteholder Class 
Action Claims as against the Third Party Defendants (x) are not compromised, 
discharged, released, cancelled or barred, (y) shall be pennitted to continue as 
against the Third Party Defendants and (z) shall not be limited or reshicted by this 
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Plan in any manner as to quantum or otherwise (including any collection or 
recovery for such Noteholder Class Action Claims that relates to any liability of 
the Third Party Defendants for any alleged liability of SFC), provided that: 

(i) in accordance with the releases set forth in Article 7 hereof, the collective 
aggregate amount of all rights and claims asserted or that may be asserted 
against the Third Party Defendants in respect of any sllch Noteholder 
Class Action Claims for which any such Persons in each case have a valid 
and enforceable Class Action ]ndemnity Claim against SFC (the 
"Indemnified Noteholder Class Action Claims") shall not exceed, in the 
aggregate, the Indemnified Noteholder Class Action Limit, and in 
accordance with section 7.3 hereof, all Persons shall be pennanentiy and 
forever barred, estopped, stayed and enjoined, on and after the Effective 
Time, from seeking to enforce any liability in respect of the Indemnified 
Noteholder Class Action Claims that exceeds the Indemnified Noteholder 
Class Action Limit; and 

(ii) subject to section 4.4(d), any Class Action Indemnity Claims against SFC 
by the Third Party Defendants in respect of the Indemnified Noteholder 
Class Action Claims shall be treated as Affected Creditor Claims against 
SFC, but only to the extent that any such Class Action Indemnity Claims 
that are detennined to be properly indemnified by SFC, enforceable 
against SFC and are not barred or extinguished by the Claims Procedure 
Order, and further provided that the aggregate liability of SFC in respect 
of all such Class Action Indemnity Claims shall be limited to the lesser of: 
(A) the actuaJ aggregate liability of the Third Party Defendants pursuant to 
any final judgment, settlement or other binding resolution in respect of the 
Indemnified Noteholder Class Action Claims (inclusive of any defence 
costs incurred by the Third Party Defendants in their defence of the 
Indemnified Noteholder Class Action Claims to the extent that SFC owes 
a valid and enforceable indemnification obligation to any such Persons in 
respect of such defence costs); and (B) tile Indemnified Noteholder Class 
Action Limit. 

(c) Each Notebolder Class Action Claimant shall be entitled to receive its share of the 
Litigation Trust Interests to be allocated to Noteholder Class Action Claimants in 
accordance with the tenns of the Litigation Trust and section 4.11 hereof, as such 
Noteholder Class Action Claimant's share is determined by the applicable Class 
Action Court. 

(d) Nothing in this Plan impairs, affects or limits in aoy way the ability of SFC, the 
Monitor or the rnitial Consenting Noteholders to seek or obtain an Order, whether 
before or after the Plan Jmplementation Date, directing that Class Action 
[ndemnity Claims in respect of Noteholder Class Action Claims or any other 
Claims of the Third Party Defendants should recei ve the same or similar treatment 
as is afforded to Class Action Indemnity Claims in respect of Equity Claims under 
the terms of this Plan. 
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4.5 Equity Claimants 

All Equity Claims shall be fully, finally, ilTevocably and forever compromised, released, 
discharged, cancelled and barred on the Plan Implementation Date. Equity Claimants shall not 
receive any consideration or distributions under the Plan and shall not be entitled to vote on the 
Plan at the Meeting. 

4.6 Claims of the Trustees ~md Noteholders 

For purposes of this Plan, all claims filed by the Trustees in respect of the Noteholder 
Claims (other than any Trustee Claims) shall be treated as provided in section 4.1 and the 
Trustees and the Noteholders shall have no other entitlements in respect of the guarantees and 
share pledges that have been provided by the Subsidiaries, or any of them, all of which shall be 
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and barred 
on the plan Implementation Date as against the Subsidiaries pursuant to Article 7 hereof. 

4.7 Claims of the Third Party Defendants 

For purposes of tbis Plan, all claims filed by the Third Party Defendants against SFC 
andlor any of its Subsidiaries shall be treated as follows: 

(a) all such claims against the Subsid.iaries shall be fully, finally, in-evocably and 
forever compromised, released, discharged, cancelled and barred on the Plan 
Implementation Date in accordance with Article 7 hereof; 

(b) all such claims against SFC that are Class Action Indemnity Claims in respect of 
Indenmified Noteholder Class Action Claims shall be treated as set out in section 
4 A(b )(ii) hereof; 

(c) all such claims against SFC for indemnification of Defence Costs shall be treated 
i.n accordance with section 4.8 hereof; and 

(d) all other claims shall be trealed as Equily Claims. 

4.8 Defence Costs 

All Claims against SFC fot indemnification of defence costs incurred by any Person in 
connection with defending against Shareholder Claims (as defined in the Equity Claims Ord.er), 
Noteholder Class Action Claims or any other claims of any kind relating to SFC or the 
Subsidiaries ("Defence Costs") shall be treated as follows: 

(a) as Equity Claims to the extent they are detennined to be Equity Claims under any 
Order; and 

(b) as Affected Creditor Claims to the extent that they are not detennined to be 
Equity Claims under any Order, provided that: 
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(i) if such Defence Costs were incurred in respect of a claim against the 
applicable Person that has been successfully defended and the Claim for 
such Defence Costs is otherwise valid and enforceable against SFC, the 
Claim for such Defence Costs shall be treated as a Proven Claim, provided 
that if such Claim for Defence Costs is a Class Action Indemnity Claim of 
a Third Party DefendanL against SFC in respecl of any IndenUlified 
Noteholder Class Action Claim, such Claim for Defence Costs shall be 
treated in the manner set forth in section 4.4(b)(ii) hereof; 

(ii) if such Defence Costs were incurred in respect of a claim against the 
applicable Person that has not been successfully defended or such Defence 
Costs are detennined not to be valid and enforceable against SFC, the 
Claim for such Defence Costs shall be disallowed and no consideration 
will be payable in respect 1hereof under the Plan; and 

(iii) until any such Claim for Defence CoSts is detennined to be either a Claim 
within section 4.8(b)(i) or a Claim within section 4.8(b)(ii), s.uch Claim 
shall be treated as an Unresolved Claim, 

provided· that nothing in this Plan impairs, affects or limits in any way the ability of SFC, the 
Monitor or the initial Consenting Noteholders to seek an Order that Claims against SFC for 
indemnification of any Defence Costs should receive the same or similar treatment as is afforded 
to Equity Claims under the tenns of this Plan. 

4.9 D&O Claims 

(a) All D&O Claims against the Named Directors and Officers (other than Section 
5.1 (2) D&O Claims, Conspiracy Claims and Non-Released D&O Claims) shall be 
fully, finally, irrevocably and forever compromised, released, discharged, 
cancelled and barred without consideration on the Plan lmplementation Date. 

(b) All 0&0 Claims against the Otber Direc.tors and/or Officers shall not be 
compromised, released, discbarged, cancelled or barred by lhis Plan and shall be 
pennitted to continue as against the applicable Other Directors and/or Officers 
(the "Continuing Other D&O Claims"), provided that any Indemnified 
Noteholder Crass Action Claims against the Other Directors and/or Officers shall 
be limited as described in section 4.4(b)(i) hereof. 

(c) All 0&0 Indemnity Claims and any other rights or claims for indemnification 
held by the Named Directors and Officers shall be deemed to have no value and 
shall be fully, fmally, irrevocably and forever compromised, released, discharged, 
cancelled and barred without consideration on the Plan Implementation Date, 
except that any such D&O Indenmity Claims for Defence Costs shall be treated in 
accordance with section 4.8 hereof and any claims for indemnification held by the 
Named Directors and Officers properly the subject of the Directors' Charge, if 
any, shall be limited to the Directors' Charge Reserve. 
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(d) All 0&0 Indemnity Claims and any other rights or claims for indemnification 
held by the Other Directors and/or Officers shall be deemed to have no value and 
shall be fully, finally, irrevocably and forever compromised, released, discharged, 
cancelled and barred without consideration on the Plan Implementation Date, 
except that: (i) any such 0&0 Indemnity Claims for Defence Costs shall be 
trealed in accordance wilh section 4.8 hereof; and (ii) any Class Action Indenulily 
Claim of an Other Director and/or Officer against SFC in respect of the 
indemnified Noteholder Class Action Claims shall be treated in the manner set 
forth in section 4.4(b )(ii) hereof. 

(e) All Section 5.1(2) D&O Claims and all Conspiracy Claims shall not be 
compromised, released, discharged, cancelled or barred by tbis Plan, provided that 
any Section 5.1(2) D&O Claims against Named Directors and Officers and any 
Conspiracy Claims against Named Directors and Officers shall be limited to 
recovery from any insurance proceeds payable in respect of such Section 5.1(2) 
0&0 Claims or Conspiracy Claims, as applicable, pursuant to the Insurance 
Policies, and Persons with any such Section 5.1(2) 0&0 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 
[nsurance Policy by the appUcable insurer(s). 

(f) All 0&0 Claims against the Directors and Officers of SFC or the Subsidiaries for 
fraud or criminal conduct shall not be compromised, discharged., released, 
cancelled or barred by this Plan al)d shall be permitted to continue as against all 
applicable Directors and Officers ("Non-Released D&O Claims"). 

(g) Notwithstanding anything to the contrary herein, from and after the Plan 
[mplementation Date, a Person may only commence an action for a Norl-Released 
0&0 Claim against a Named Director or Officer if such Person has first obtained 
(i) the consent of the Monitor or (ii) leave of the Court on notice to the applicable 
Directors and Officers, SFC, the Monitor, the Initial Consenting Noteholders and 
any applicable insurers. For the avoidance of doubt, the foregoing requirement 
for the consent of the Monitor or leave of the Court shall not apply to any Non
Released D&O Claim that is asserted against an Other Director and/or Officer. 

4.10 Intercompany Claims 

All SFC Intercompany Claims (other than tbose transferred to SFC Barbados pursuant to 
section 6A(k) hereof or set-off pursuant to section 6.4(m) hereof) shall he deemed to be assigned 
by SFC to Newco on the Plan Implementation Date pursuant to section 6.4(n) hereof. Newco 
shall assume the obligations of SFC to the applicable Subsidiaries and Greenheart in respect of 
all Subsidiary Intercompany Claims (other than those set-off pursuant to section 6.4(rn) hereof) 
on the Plan Implementation Date pursuant to 6.4(n) hereof. Notwithstanding anything to the 
contrary herein, Newco shall be liable to the applicable Subsidiaries and Greenheart for such 
Subsidiary Intercompany Claims and SFC shall be released from such Subsidiary Intercompany 
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Claims from and after the Plan lmplemeotation Date, and the applicable Subsidiaries and 
Greenheart shall be liable to Newco for such SFC Intercompany Claims from and after the Plan 
Implementation Date. For greater certainty, nothing in this Plan affects any rights or claims as 
between any of the Subsidiaries, Greenheart and Greenheart's direct and indirect subsidiaries. 

4.11 Entitlement to Litigation Trust Interests 

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

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

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

which allocations shall occur at the times and in the manner set forth in section 
6.4 hereof and shaH be recorded by the Litigation Tmstee in its registry of 
Litigation Trust Interests. 

(b) Notwithstanding anything to the contrary in section 4.11(a) hereof, if any of the 
N0teholder Class Action Claims against any of the Third Party Defendants are 
finally resolved (whether by fmal judgment, settlement or any other binding 
means of resolution) within two years of the Plan Implementation Date, then the 
Litigation Trust Interests to which the applicable Noteholder Class Action 
Claimants would otherwise have been entitled in respect of such Noteho1der Class 
Action Claims pursuant to section 4.11 (a)(ii) hereof (based on the amount of such 
resolved Noteholder Class Action Claims in proportion to all Noteholder Class 
Action Claims in existence as of the Claims Bar Date) shaH be fully, finally, 
irrevocably and forever cancelled. 

4.12 Multiple Affected Claims 

On the Plan Implementation Date, any and all liabilities for and guarantees and 
indemnities of the payment or perfom1ance of any Affected Claim, Unaffected Claim, Section 
5.1 (2) D&O Claim, Conspiracy Claim, Continuing Other D&O Claim or Non-Released D&O 
Claim by any of the Subsidiaries, and any purported liability for the payment or perfonnance of 
such Affected Claim, Unaffected Claim, Section 5.1 (2) D&O Claim, Conspiracy Claim, 
Continuing Other D&O Claim or Non-Released D&O Claim by Newco, will be deemed 
eliminated and cancelled, and no Person shall have any rights whatsoever to pursue or enforce 
any such liabilities for or guarantees or indemnities of the payment or performance of any such 
Affected Claim, Unaffected Claim, Section 5.1 (2) 0&0 Claim, Conspiracy Claim, Continuing 
Other D&O Claim or Non-Released 0&0 Claim against any Subsidiary or Newco. 

4.13 Interest 

Subject to section 11.4 hereof, no bolder of an Affected Claim shall be entitled to interest 
accruing on or after the Filing Date. 
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4.14 Existing Shares 

Holders of Existing Shares and Equity Interests shall not receive any consideration or 
distributions under the Plan in respect thereof and shall not be entitled to vote on the Plan at the 
Meeting. Unless otherwise agreed between the Monitor, SFC and the Initial Consenting 
Noteholders, a11 Existing Shares and Equity Interests shall be fully, finally and irrevocably 
cancelled in accordance with and at the time specified in section 6.5 hereof. 

4.15 Canadian Exempt Plans 

If an Affected Creditor is a trust governed by a plan which is exempt from tax under Part 
I of the Canadian Tax Act (including, for example, a regis[ered retirement savings plan), sucb 
Affected Creditor may make arrangements with Newco (ifNewco so agrees) and the Litigation 
Trustee (if the Litigation Trustee so agrees)to have the Newco Shares, Newco Notes and 
Litigation Trust Interests to which it is entitled under this Plan directed to (or in the case of 
Litigation Trust Interests, registered in the name of) an affiliate of such Affected Cred itor or the 
annuitant or controlling persoll of the governing tax-deferred plan. 

ARTICLE 5 
DISTRIBUTION MECHAMCS 

5.1 Letters of Illstruction 

In order to issue (i) Newco Shares and Newco Notes to Ordinary Affected Creditors and 
(ii) Newco Shares to Early Consent Noteholders, the following steps will be taken: 

(a) with respect to Ordinary Affected Creditors with Proven Claims or Unresolved 
Claims: 

(i) on the next Business Day following the Distribution Record Date, the 
Monitor shan send blank Letters of Instruction by prepaid first class mail, 
courier, email or facsimile to each such Ordinary Affected Creditor to the 
address of each such Ordinary Affected Creditor (as specified in the 
applicable Proof of Claim) as of the Distribution Record Date, or as 
evidenced by any assignment or transfer in accordance with section 5.10; 

(ii) each such Ordinary Affected Creditor shall deliver to the Monitor a duly 
completed and executed Letter of Instruction that must be received by the 
Monitor on or before the date that is seven (7) Business Days after the 
Distribution Record Date or such other date as the Monitor may 
determine; and 

(iii) any such Ordinary Affected Creditor that does not return a Letter of 
Instruction to the Monitor in accordance with section 5.1 (a)(ii) shall be 
deemed to have requested that such Ordinary Affected Creditor's Newco 
Shares and Newco Notes be registered or distributed, as applicable, in 
accordance with the information set out in such Ordinary Affected 
Creditor's Proof of Claim; and 
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(b) with respect to Early Consent Noteholders: 

(i) on the next Business Day following the Distribution Record Date the 
Monitor shall send blank Letters of Instntction by prepaid first class mail, 
courier, email or facsimile to each Early Consent Noteholder to the 
address of each such Early Consent Noteholder as confinned by the 
Monitor on or before the Distribution Record Date; 

(ii) each Early Consent Noteholder shall deliver to the Monitor a duly 
completed and executed Letter of Instruction that must be received by the 
Monitor on or before the date that is seven (7) Business Days after the 
Distribution Record Date or such other date as the Monitor may 
determine; and 

(iii) any slich Early Consent Noteholder that does not return a Letter of 
Instruction to the Monitor in accordance with section 5.l(b)(ii) shall be 
deemed to have requested that such Early Consent Noteholder>s Newco 
Shares be distributed or registered, as applicable, in accordance with 
information confirmed by the Monitor 011 or before the Distribution 
Record Date. 

5.2 Distribution Mecbauics with respect to Newco Shares and Newc.o Notes 

(a) To effect distributions of Newco Shares and Newco Notes, the Monitor shall 
del iver a direction at least two (2) Business Days prior to the Initial Distribution 
Date to Newco or its agent, as applicable, directing Newco or its agent, as 
applicable, to issue on such Initial Distribution Date or subsequent Distribution 
Date: 

(i) in respect of the Ordinary Affected Creditors with Proven Claims: 

(A) the nwnber of Newco Shares that each such Ordinary Affected 
Creditor is entitled to receive in accordance with section 4.1 (a) 
hereof; and 

(B) the amount of Newco Notes that each such Ordinary Affected 
Creditor is entitled to receive in accordance with section 4.1 (b) 
hereof, 

all of which Newco Shares and Newco Notes shall be issued to such 
Ordinary Affected Creditors and distributed in accordance with this 
Article 5; 

(ii) in respect of the Ordinary Affected Creditors with Unresolved Claims: 

\VSLeg"l\0592.10\oD007\818~ 841 \'1 

(A) the number of Newco Shares that each such Ordinary Affected 
Creditor would have been entitled to receive in accordance with 
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Unresolved Claim been a Proven Claim on the Plan 
Implementation Date; and 

(8) the amount of Newco Notes that each such Ordinary Affected 
Creditor would have been entitled to receive in accordance with 
section 4.1 (b) hereof had such Ordinary Affected Creditor's 
Unresolved Claim been a Proven Claim on the Plan 
Implementation Date, 

all of which Newco Shares and Newco Notes shall be issued in the name 
of the Unresolved Claims Escrow Agent for the benefit of the Persons 
entitled thereto under the Plan, which Newco Shares and Newco Notes 
shall comprise part of the Unresolved Claims Reserve and shall be held in 
escrow by the Unresolved Claims Escrow Agent until released and 
distributed in accordance with this Article 5; 

(iii) in respect of the Noteholders: 

(A) the number of Newco Shares that the Trustees are collectively 
required to receive such that) upon distribution to the Noteholders 
in accordance with this Article 5, each individual Noteholder 
receives the number of Newco Sh<1res to which it is entitJecl in 
accordance with section 4.1 (a) hereof; and 

(8) the amount of Newco Notes that the Trustees are collectively 
required to receive such that, upon distribution to the Noteholders 
in accordance with this Article 5, each individual Noteholder 
receives the amount of Newco Notes to which it is entitled in 
accordance with section 4.1(b) hereof, 

all of which Newco Shares and Newco Notes shall be issued to such 
Noteholders and distributed in accordance with this Article 5; and 

(iv) in respect of Early Consent Noteholders, the number of New co Shares that 
each such Early Consent Noteholder is entitled to receive in accordance 
with section 4.3 hereof, all of which Newco Shares shall be issued to such 
Early Consent Noteholders and distributed in accordance with this Article 
5. 

The direction delivered by the Monitor in respect of the applicable Ordinary 
Affected Creditors and Early Consent Noteholders shall: (A) indicate the 
registration and delivery details of each applicable Ordinary Affected Creditor 
and Early Consent N oteholder based on the information prescribed in section 5.1 ~ 
and (B) specify the number of Newco Shares and, in the case of Ordinary 
Affected Creditors, the amount of Newco Notes to be issued to each such Person 
on the applicable Distribution Date. The direction delivered by the Monitor in 
respect of the Noteholclers shall: (C) indicate that the registration and delivery 
details with respect to the number of Newco Shares and amount of Newco Notes 
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to be distributed to each Noteholder will be the same as the registration and 
delivery details in effect with respect to the Notes held by each Notebalder as of 
the Distribution Record Date; and (D) specify the number of Newco Shares and 
the amount of Newco Notes to be issued to each of the Tmstees for purposes of 
satisfying the entitlements of the Noteholders set forth in sections 4.1 (a) and 
4.l(b) hereof. The direction delivered by the Monitor in respect of the Newco 
Shares and Newco Notes to be issued in the name of the Unresolved Claims 
Escrow Agent, for the benefit of the Persons entitled thereto under the Plan, for 
purposes of the Unresolved Claims Reserve shall specify the number of Newco 
Shares and the amOUnt of Newco Notes to be issued in the name of the 
Unresolved Claims Escrow Agent for that purpose. 

(b) [f the registers for the Newco Shares and/or ~ewco Notes are maintained by the 
Transfer Agent in a direct registration system (without certificates), the Monitor 
and/or Newco and/or tbe Unresolved Claims Escrow Agent, as applicable, shall, 
on the Initial Distribution Date or any subsequent Distribution Date, as applicable: 

(i) instruct the Transfer Agent to record, and the Transfer Agent sha1l record, 
in the Direct Registration Account of each applicable Ordinary Affected 
Creditor and each Early Consent Noteholder the number of Newco Shares 
and, in the case of Ordinary Affected Creditors, the amount 0 f Newco 
Notes that are to be distributed to each such Person, and the Monitor 
and/or Newco and/or the Unresolved Claims Escrow Agent, as applicable, 
shall send or cause to be sent to each such Ordinary Affected Creditor and 
Early Consent Noteholder a Direct Registration Transaction Advice based 
on the delivery infonnation as detennined pursuant to section 5.1; and 

(ii) with respect to the distribution of Newco Shares and/or Newco Notes to 
Noteholders: 
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(A) if the Newco Shares and/or Newco Notes are DTC eligible, the 
Monitor and/or Newco and/or the Unresolved Claims Escrow 
Agent, as applicable, shall instruct the Transfer Agent to register, 
and the Transfer Agent shall register, the applicable Newco Shares 
and/or Newco Notes in the name of DTC (or its nominee) for the 
benefit of the Noteholders, and the Trustees sha1l provide their 
consent to DTC to the distribution of such Newco Shares and 
Newco Notes to the applicable N oteholders, in the applicable 
amounts, through the facilities of DTC in accordance with 
customary practices and procedures; and 

(B) if the Newco Shares and/or Newco Notes are not DTC eligible, the 
Monitor and/or Newco and/or the Unresolved Claims Escrow 
Agent, as applicable, shall instruct the Transfer Agent to register 
the applicable Newco Shares and/or Newco Notes in the Direct 
Registration Accounts of the applicable Noteholders pursuant to 
the registration instructions obtained through DTC and the DIC 
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participants (by way of a letter of transmittal process or such other 
process as agreed by SFC, the Monitor, the Trustees and the Initial 
Consenting Noteholders), and the Transfer Agent shall (A) register 
such Newco Shares and/or Newco Notes, in the applicable 
amounts, in the Direct Registration Accounts of the applicable 
Noteholders; and (8) send or cause to be sent to each NOleholder a 
Direct Registration Transaction Advice in accordance with 
customary practices and procedures; provided that the Transfer 
Agent shall not be permitted to effect the foregoing registrations 
without the prior written consent of the Trustees. 

(c) If the registers for the Newco Shares and/or Newco Notes are not maintained by 
the Transfer Agent in a direct registration system, Newco shall prepare and 
deliver to the Monitor and/or the Unresolved Claims Escrow Agent, as applicable, 
and the Monitor andlor the Unresolved Claims Escrow Agent, as applicable, shall 
promptly thereafter, on the Initial Distribution Date or any subsequent 
Distribution Date, as applicable: 

(i) deliver to each Ordinary Affected Creditor and each Early Consent 
Notebolder Newco Share Certificates and, in the case of OrdinalY 
Affected Creditors, Newco Note Certificates representing the applicable 
number of Newco Shares and the applicable amount of Newco Notes that 
are to be distributed to each such Person; and 

(ii) with respect to the distribution of Newco Shares and/or Newco Notes to 
Noteholders: 

\VSLegol\0592.\()\O0007\818~ 8~ I v} 

(A) if the Newco Shares and/or Newco Notes are DTC eligible, the 
Monitor and/or Newco and/or the Unresolved Claims Escrow 
Agent, as applicable, shall distribute to DTC (or its nominee), for 
the benefit of the Noteholders, Newco Share Certificates and/or 
Newco Note Certificates representing the aggregate of all Newco 
Shares and Newco Notes to be distributed to the Noteholders on 
such Distribution Date, and the Trustees shall provide their consent 
to DTC to the distribution of such Newco Shares and Newco Notes 
to the applicable Noteholders, in the applicable amounts, through 
the facilities of DTC in accordance with customary practices and 
procedures; and 

(B) if the Newco Shares and/or Newco Notes are not DTC eligible, the 
Monitor and/or Newco and/or the Unresolved Claims Escrow 
Agent, as applicable, shall distribute to the applicable Trustees, 
Newco Share Certificates and/or Newco Note Certificates 
representing the aggregate of all Newco Shares and/or Newco 
Notes to be distributed to the Noteholders on such Dlstribution 
Date, and the Trustees shall make delivery of such Newco Share 
Certificates and Newco Note Certificates, in the applicable 
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amounts, directly to the applicable Noteholders pursuant to the 
delivery instructions obtained through DTC and the DTe 
participants (by way of a letter of transmittal process or such other 
process as agreed by SFC, the Monitor, the Trustees and the Initial 
Consenting Noteholders), all of which shall occur in accordance 
with cuslomary practices and procedures. 

(d) Upon receipt of and in accordance with written instructions from the Monitor, the 
Trustees shall instruct DTC to and DTC shall: (i) set up an escrow position 
representing the respective posi1ions of the Noteholders as of the Distribution 
Record Date for the purpose of making distributions on the Initial Distribution 
Date and any subsequent Distribution Dates (the "Distribution Escrow 
Position"); and (ii) block any further trading of the Notes, effective as of the close 
of business on the day immediately preceding the Plan Implementation Date, all 
in accordance with DTe's customary practices and procedures. 

(e) The Monitor, Newco, the Trustees, SFC, the Named Directors and Officers and 
the Transfer Agent shall have no liability or obligation in respect of deliveries by 
DTC (or its nominee) to the DTC participants or the Noteholders pursuant to this 
Article 5. 

5.3 Allocatioll of Litigatioll Trl~st Illteres.ts 

The Litigation Trustee sha11 administer the Litigation Trust Claims and the Litigation 
Funding Amount for the benefit of the Persons that are entitled to the Litigation Trust Interests 
and shall maintain a registry of such Persons as follows: 

(a) with respect to Affected Creditors: 

(i) the Litigation Trustee shal1 maintain a record of the amount of Litigation 
Tnlst Interests that each Ordinary Affected Creditor is entitled to receive 
in accordance with sections 4. 1 (c) and 4.11 (a) hereof; 

(ii) the Litigation Trustee shall maintain a record of the aggregate amount of 
all Litigation Trust Interests to which the Noteholders are collectively 
entitled in accordance with sections 4.1(c) and 4.11 (a) hereof, and if cash 
is distributed from the Litigation Trust to Persons with Litigation Trust 
Interests, the amount of stich cash that is payable to the Noteholders will 
be distributed through the Distribution Escrow Position (such that each 
beneficial Notebolder will receive a percentage of such cash distribution 
that is equal to its entitlement to Litigation Trust Interests (as set forth in 
section 4.1 (c) hereof) as a percentage of all Litigation Trust Interests); and 

(iii) with respect to any Litigation Trust Interests to be allocated in respect of 
the Unresolved Claims Reserve, the Litigation Trustee shall record such 
Litigation Trust Interests in the name of the UnresolY,ed Claims Escrow 
Agent, for the benefit of the Persons entitled thereto in accordance with 
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this Plan, which shall be held by the Unresolved Claims Escrow Agent in 
escrow until released and distributed unless and until otherwise directed 
by the Monitor in accordance with this Plan; 

(b) with respect to the Noteholder Class Action Claimants, the Litigation Trustee 
shall maintain a record of the aggregate of all Litigation Trust Interests that the 
Noteholder Class Action Claimants are entitled to receive pursuant to sections 
4.4(c) and 4.11(a) hereof, provided that such record shall be maintained in the 
name of the Noteholder Class Action Representativ.e, to be allocated to individual 
Noteholder Class Action Claimants in any manner ordered by the applicable Class 
Action Court, and provided further that if any such Litigation Trust Interests are 
cancelled in accordance with section 4.1l(b) hereof, the Litigation Trustee shall 
record such cancellation in its registry of Litigation Trust Interests. 

5.4 Treatment of Undeliverable Distributions 

If any distribution under section 5.2 or section 5.3 of Newco Shares, Newco Notes or 
Litigation Trust fnterests is undeliverable (that is, for greater certainty, that it calUlOt be properly 
registered or delivered to the Applicable Affected Creditor because of inadequate or incorrect 
registration or delivery information or otherwise) (an "Undeliverable Distribution"), it shaH be 
delivered to SFC Escrow Co., which shall hold such Undeliverable Distribution in escrow and 
administer it in accordance with tl1is section 5.4. No further distributions in respect of an 
Undeliverable Distribution shall be made unless and until SFC and the Monitor are notified by 
the applicable Person of its current address aodior registration infonnation, as applicable, at 
which time the Monitor shall direct SFC Escrow Co. to make all such distributions to such 
Person, and SFC Escrow Co. shall make all such distributions to such Person. All claims for 
Undeliverable Distributions must be made on or before the date that is six months following the 
final Distribution Date, after which date the right to receive distributions under this Plan in 
respect of such Undeliverable Distributions shall be fully, fin,ally, irrevocably and forever 
compromised, released, discharged, cancelled and barred, without any compensation therefore, 
notwithstanding any federal, state or provincial laws to the contrary, at which time any such 
Undeliverable Distributions held by SFC Escrow Co. shall be deemed to have been gifted by the 
owner of the Undeliverable Distribution to Newco or the Litigation Tmst, as applicable, without 
consideration, and, in the case of Newco Shares, Newco Notes and Litigation Trust Interests, 
shall be cancelled by Newco and the Litigation Trustee, as applicable. Nothing contained in the 
Plan shall require SFC, the Monitor, SFC Escrow Co. or any other Person to attempt to locate 
any owner of an Undeliverable Distribution. No interest is payable in respect of an 
Undeliverable Distribution. Any distribution under this Plan on account of the Notes, other than 
any distributions in respect of Litigation Trust Interests, shall be deemed made when delivered to 
DTC or the applicable Trustee, as applicable, for subsequent distribution to the applicable 
Noteholders in accordance with section 5.2. 

5.5 Procedure for Distributions Regarding Unresolved Claims 

(a) An Affected Creditor that has asserted an Unresolved Claim will not be entitled to 
receive a distribution under the Plan in respect of such Unresolved Claim or any 
portion thereof unless and until such Unresolved Claim becomes a Proven Claim. 
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(b) Distributions in respect of any Unresolved Claim in existence at tbe Plan 
ilnplementation Date will be held in escrow by the Unresolved Claims Escrow 
Agent in the Unresolved Claims Reserve until settlement or final determination of 
the Unresolved Claim in accordance with tbe Claims Procedure Order, the 
Meeting Order or this Plan, as applicable. 

(c) To the extent that Unresolved Claims become Proven Claims or are finally 
disallowed, the Unresolved Claims Escrow Agent shall release from escrow and 
deliver (or in the case of Litigation Trust Interests, cause to be registered) the 
following from the Unresolved Claims Reserve (on the next Distribution Date, as 
determined by the Monitor with the consent of SFC and the Initial Consenting 
Noteholders): 

(i) in the case of Affected Creditors whose Unresolved Cla.ims are ultimately 
detennined, in whole or in part, to be Proven Claims, the Unresolved 
Claims Escrow Agent shall release from escrow and deliver to such 
Affected Creditor that number of Newco Shares, Newco Notes and 
Litigation Trust Interests (and any income or proceeds therefrom) that 
such Affected Creditor is entitled to receive in respect of its Proven Claim 
pursuant to section 4. I hereof; 

(ii) in the case of Affected Creditors whose Unresolved Claims are ultimately 
detennined, in whole or in part, to be disallowed, the Unresolved Claims 
Escrow Agent shall release from escrow and deliver to all Affected 
Creditors with Proven Claims the number of Newco Shares> Newco Notes 
and Litigation Trust Interests (and any income or proceeds therefrom) that 
had been reserved in the Unresolved Claims Reserve for such Affected 
Creditor whose Unresolved Claims has been disallowed, Claims such that, 
following such delivery, all of the Affected Creditors with Proven Claims 
have received the amount of Newco Shares, Newco Notes and Litigation 
Trust Interests that they are entitled to receive pursuant to section 4.1 
hereof, which delivery shall be effected in accordance with sections 5.2 
and 5.3 hereof. 

(d) As soon as practicable following the date that all Unresolved Claims have been 
finally resolved and any required distributions contemplated in section 5.S(c) have 
been made, the Unresolved Claims Escrow Agent shall distribute (or in the case 
of Litigation Trust Interests, cause to be registered) any Litigation Trust Interests, 
Newco Shares and Newco Notes (and any income or proceeds therefrom), as 
applicable, remaining in the Unresolved Claims Reserve to the Affected Creditors 
with Proven Claims such that after giving effect to such distributions each such 
Affected Creditor has received the amount of Litigation Trust Interests, Newco 
Shares and Newco Notes that it is entitled to receive pursuant to section 4.1 
hereof. 

(e) During the time that Newco Shares, Newco Notes and/or Litigation Tnlst Interests 
are held in escrow in the Unresolved Claims Reserve, any income or proceeds 

\VSLeg.I\O;,\9250\O0007\82838~ 1,.1 

1054



- 41 • 

received therefrom or accruing thereon shall be added to the Unresolved Claims 
Reserve by the Unresolved Claims Escrow Agent and no Person shall have any 
right to such income or proceeds until such Newco Shares, Newco Notes or 
Litigation Trust Interests, as applicable, are distributed (or in the case of 
Litigation Trust Interests, registered) in accordance with section S.5(c) and 5.5(d) 
hereof, at which Lime the recipient thereof shall be enlitled to any applicable 
income or proceeds therefrom. 

(f) The Unresolved Claims Escrow Agent shall have no beneficial interest or right in 
th,e Unresolved Claims Reserve. The Unresolved Claims Escrow Agent shall not 
take any step or action with respect to the Unresolved Claims Reserve or any 
other matter without the consent or direction of the Monitor or the direction of the 
Court. The Unresolved Claims Escrow Agent shall forthwith, upon receipt of an 
Order of the Court or instruction of the Monitor directing the release of any 
Newco Shares, Newco Notes and/or Litigation Trust Interests from the 
Unresolved Claims Reserve, comply with any such Order or instruction. 

(g) Nothing in this Plan impairs, affects or limits in any way the ability of SFC, the 
Monitor or the Initial Consenting Noteholders to seek or obtain an Order, whether 
before or after the Plan Implementation Date, directing that any Unresolved 
Claims should be disallowed in whole or in part or that such Unresolved Claims 
should receive the same or similar treatment as is afforded to Equity Claims under 
th,e terms of this Plan. 

5.6 Tax Refunds 

Any input tax credits or tax refunds received by SFC after the Effective Time shall be 
paid into the Monitor's Post-Implementation Reserve and shall be treated in the same manner as 
cash held in the Monitor's Post-Implementation Reserve. If any such tax credits or tax refunds 
become payable to SFC after the final payments from the Monitor's Post-Implementation 
Reserve have been made, such input tax credits and tax refunds shall be paid directly by, or on 
behalf of, SFC to Newco without consideration. 

5.7 Final Distributions from Reserves 

(a) If there is any cash remaining in: (i) the Unaffected Claims Reserve on the date 
that all Unaffected Claims have been finally paid or otherwise discharged; (ii) the 
Administration Charge Reserve 011 the date that all Claims secured by the 
Administration Charge have been finally paid or otherwise discharged; and! or 
(iii) the Directors' Charge Reserve on the date that all claims secured by the 
Directors' Charge have been finally paid or otherwise discharged, the Monitor 
shall, in each case, forthwith transfer all such remaining cash to the Monitor's 
Post-Implementation Reserve. 

(b) The Monitor will not tenninate the Monitor's Post-Implementation Reserve prior 
to the termination of each of the Unaffected Claims Reserve, the Administration 
Charge Reserve and the Directors' Charge Reserve. The Monitor may, at any 
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time, from time to time and at its sole discretion, release amounts from the 
Monitor's Post-Implementation Reserve to Newco. Once the Monitor bas 
determined that the cash remaining in the Monitor's Post-Implementation Reserve 
is no longer necessary for administering SFC or the Claims Procedure, the 
Monitor shall forthwith transfer any such remaining cash (the "Remaining Post
Implementation Reserve Amount") to Newco. 

5.S Other Payments and Distributions 

All other payments and distributions to be made pursuant to this Plan shall be made in the 
manner described in this Plan, the Sanction Orde.r or any other Order, as applicable. 

5.9 Note Indentures to Rem~in in Effect Solely for Purpose of Distributions 

Following (;ompleliOlI or the sLejJs iT! the ~equellce set fOIth in section 6.4) all debentures, 
indentures, notes (including the Notes), certificates, agreements, invoices and other instruments 
evidencing Affected Claims will not entitle any holder thereof to any compensation or 
participation other than as expressly provided for in the Plan and will be cancelled and will be 
null and void. Any and all obligations of SFC and the Subsidiaries under and with respect to the 
Notes, the Note Indentures and any guarantees or indemnities with respect to the Notes or the 
Note Indentures shall be terminated and cancelled on the Plan Implementation Date and shall not 
continue beyond the PI(ln Implementi1tion DMe. Notwit.hstanding the foregoing and anything to 
the contrary in the Plan, the Note Indentures shall remain in effect solely for the purpose of and 
only to the extent necessary to allow the Trustees to make distributions to Noteholders on the 
Initial Distribution Date and, as necessary, each subsequent Distribution Date thereafter, and to 
maintain all of the rights and protections afforded to the Trustees as against the Noteholders 
under the applicable Note Indentures, including their lien rights with respect to any distributions 
under this Plan, until all distributions provided for hereunder have been made to the Noteholders. 
The obligations of the Trustees under or in respect of this Plan shall be solely as expressly set out 
herein. Without limiting the generality of the releases, injunctions and other protections afforded 
to the Trustees under this Plan and the applicable Note Indentures, the Trustees shall have no 
liability whatsoever to any Person resulting from the due perfom1ance of their obligations 
hereunder, except ifsuch Trustee is adjudged by the express terms of a non-appealable judgment 
rendered on a final determination on the merits to have committed gross negligence or wilful 
misconduct in respect of such matter. 

5.10 Assignment of Claims for Distribution Purposes 

(a) Assignment afClaims by Ordil1G1Y Affected Creditors 

Subject to any restrictions contained in Applicable Laws, an Ordinary Affected Creditor 
may transfer or assign the whole of its Affected Claim after the Meeting provided that neither 
SFC nor Newco nor the Monitor nor the Unresolved Claims Escrow Agent shall be obliged to 
make distributions to any such trao.sferee or assignee or otherwise deal with such transferee or 
assignee as an Ordinary Affected Creditor in respect thereof unless and until actual notice of the 
transfer or assignment, together with satisfactory evidence of such transfer or assignment and 
~1J(h other documentation as SFC and the Monitor may reasonably requireohas been received by 
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SFC and the Monitor on or before the Plan Implementation Date, or such other date as SFC and 
the Monitor may agree, failing which the original transferor shall have all applicable rights as the 
"Ordinary Affected Creditor" with respect to such Affected Claim as if no transfer of the 
Affected Claim had occurred. Thereafter, such transferee or assignee shall, for all purposes in 
accordance with this Plan, constitute an Ordinary Affected Creditor and shall be bound by any 
and all notices previollsly given to the transferor or assignor in respect of such Claim. For 
greater certainty, SFC shall not recognize partial transfers or assignments of Claims. 

(b) Assignment of Noles 

Only those Noteholders who have beneficial ownership of one or more Notes as at the 
Distribution Record Date shall be entitled to receive a distribution under this Plan on the Initial 
Distribution Date or any Distribution Date. Noteholders who have beneficial ownership of Notes 
shall not be restricted from transferring or assigning such Notes prior to or after the Distribution 
Record Date (unless the Distribution Record Date is the Plan Implementation Date), provided 
that if such transfer or assignment occurs after the Distribution Record Date, neither SFC nor 
Newco nor the Monitor nor the Unresolved Claims Escrow Agent shaH have any obligation to 
make distributions to any such transferee or assignee of Notes in respect of the Claims associated 
therewith, or ot[lerwise deal with such transferee or assignee as an Affected Creditor in respect 
thereof. Noteholders who assign or acquire Notes after the Distribution Record Date shall be 
wholly responsible for ensuring that Plan distributions in respect of the Claims associated with 
such Notes are in fact delivered to the assignee, and the Trustees shall have no liability in 
cormection therewith. 

5.11 Withholding rugh ts 

SFC, Newco, the Monitor, the Litigation Trustee, the Unresolved Claims Escrow Agent 
and/or any other Person making a payment contemplated herein shall be entitled to deduct and 
withhold from any consideration payable to any Person such amounts as it is required to deduct 
and withhold with respect to such payment under the Canadian Tax Act, the United States 
Internal Revenue Code of 1986 or any provision of federal, provincial, tenitorial, state, local or 
foreign Tax laws, in each case, as amended. To the extent that amOlmts are so withheld or 
deducted, such withheld or deducted amounts shall be treated for all purposes hereof as having 
been paid to the Person in respect of which such withholding was made, provided that such 
amounts are actually remitted to the appropriate Taxing Authority. To the extent that the 
amounts so required or permitted to be deducted or withheld from any payment to a Person 
exceed the cash portion of the consideration otherwise payable to that Person: (i) the payor is 
authorized to sell or otherwise dispose of such portion of the consideration as is necessary to 
provide sufficient funds to enable it to comply with such deduction or withholding requirement 
or entitlement, and the payor shal1 notify the applicable Person thereof and remit to such Person 
any unapplied balance of the net proceeds of such sale; or (ii) if such sale is not reasonably 
possible, the payor shall not be required to make such excess payment until the Person has 
directly satisfied any such withholding obligation and provides evidence thereof to the payor. 
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5.12 Fnctionallnterests 

No fractional interests of Newco Shares or Newco Notes ("Fractional Interests") will be 
issued under this Plan. For purposes of calculating the number of Newco Shares and Newco 
Notes to be issued by Newco pursuant to this Plan, recipients of Newco Shares or Newco Notes 
will have their entitlements adjusted downwards to the nearest whole number of Newco Shares 
or Newco Notes, as applicable, to eliminate any such Fractional Interests and no compensation 
will be glven for the Fractional Interest. 

5.13 Further Direction of the Court 

The Monitor shall, in its sole discretion, be entitled to seek further direction of the Court, 
including;! plan implementation Qrder, with re.~pect to any matter relating to the implementation 
of the plan including with respect to the distribution mechanics and restructuring transaction as 
set out in Articles 5 and 6 of this Plan. 

ARTICLE 6 
RESTRUCTURlNG TRANSACTION 

6.1 Corpor~te Actions 

The adoption, execution, delivery, implementation and consummation of all matters 
contemplated under the Plan involving corporate action of SFC will occur and be effective as of 
the Plan Implementation Date, other than such matters occurring 011 the Equity Cancellation Date 
which will occur and be effective on such date, and in either case will be authorized and 
approved under the Plan and by the Court, where appropriate, as part of the Sanction Order, in aU 
respects and for all purposes without any requirement of further action by shareholders, Directors 
or Officers of SFC. All necessary approvals to take actions shall be deemed to have been 
obtained from the directors or the shareholders of SFC, as applicable, including the deemed 
passing by any class of shareholders of any resolution or special resolution and no shareholders' 
agreement or agreement between a shareholder and another Person limiting in any way the right 
to vote shares held by such shareholder or shareholders with respect to any of the steps 
contemplated by the Plan shall be deemed to be effective and shall have no force and effect, 
provided that, subject to sections 11.6 and 11.7 hereof, where any matter expressly requires the 
consent or approval of SFC, the Initial Consenting Noteholders or SFC's board of directors 
pursuant to this Plan, such consent or approval shall not be deemed to be given unless actually 
given. 

6.2 Incorporation of Newco 

Newco shall be incorporated prior to the Plan rmpiementation Date. Newco shall be 
authorized to issue an unlimited number of Newco Shares and shall have nO restrictions on the 
number of its shareholders. At the time that Newco is incorporated, Newco shall issue one 
Newco Share to the Initial Newco Shareholder, as the sole shareholder of Newco, and the Initial 
Newco Shareholder shall be deemed to hold the Newco Share for the purpose of facilitating the 
Restructuring Transaction. For greater certainty, the Initial Newco Shar€',holder shall not hold 
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such Newco Share as agent of or for the benefit of SFC, and SFC shall have no rights in relation 
to such Newco Share. Newco shall not carry 00 any busine-ss or issue any other Newco Shares 
or other securities until the Plan Implementation Date, and then only in accordance with section 
6.4 hereof. The Initial Newco Shareholder shall be deemed to have no liability whatsoever for 
any matter pertaining to its status as the Initial Newco Shareholder, other than its obligations 
under this Plml to acl as Lhe Initial Newco Shareholder. 

6.3 Incorporation of SFC Escrow Co. 

SFC Escrow Co. shaH be incorporated prior to the Plan Implementation Date. SFC 
Escrow Co. shall be incorporated under the laws of the Cayman Islands, or such other 
jurisdiction as may be agreed by SFC, the Monitor and the Initial Consenting Noteholders. The 
sole director of SFC Escrow Co. shall be Codan Services (Cayman) Limited, or such other 
Person as may be agreed by SFC, the Monitor and the Initial Consenting Noteholders. At the 
time that SFC Escrow Co. is incorporated, SFC Escrow Co. shall issue one share (the "SFC 
Escrow Co. Share") to SFC, as the sole shareholder of SFC Escrow Co. and SFC shall be 
deemed to hold the SFC Escrow Co. Share for the purpose of facilitating the Restruchlring 
Transaction. SFC Escrow Co. shall have no assets other than any assets that it is required to hold 
in escrow pursuant to the tenus of this Plan, and it sha1l have no liabilities other than its 
obligations as set forth in this Plan. SFC Escrow Co. shall not carry on any business or issue any 
shares or other securities (other than the SfC Escrow Co. Share). The sole business and function 
of SFC Escrow Co. shall be to perform the obligations of the Unresolved Claim.s Escrow Agent 
as set forth in this Plan and to administer Undeliverable Distributions as set forth in section 5.4 
of this Plan. SFC Escrow Co. shall not make any sale, distribution, transfer or conveyance of 
any Newco Shares, Newco Notes or any other assets or property that it holds unless it is directed 
to do so by an Order of the Court or by a written direction from the Monitor, in which case SFC 
Escrow Co. shall promptly comply with such Order of the Court or such written direction from 
the Monitor. SFC shall not sell, transfer or convey the SFC Escrow Co. Share nor effect or cause 
to be effected any liquidation, dis:solution, merger or other corporate reorganization of SFC 
Escrow Co. unless it is directed to do so by an Order of the Court or by a written direction from 
the Monitor, in which case SFC shall promptly comply with such Order of the Court or such 
written direction from the Monitor. SFC Escrow Co. shall 110t exercise any voting rights 
(including any right to vote at a meeting of shareholders or creditors held or in any written 
resolution) in respect of Newco Shares or Newco Notes held in the Unresolved Claims Reserve. 
SFC Escrow Co. shall not be entitled to receive any compensation for the perfom18lnCe of jts 
obligations under this Plan. 

6.4 Plan Implementation Date Transactions 

The following steps and compromises and releases to be effected shall occur, and be 
deemed to have occurred in the following manner and order (sequentially, each step occurring 
five minutes apart, except that within such order steps (a) to (g) (Cash Payments) shall occur 
simultaneously and steps (u) to (x) (Releases) shall occur simultaneously) without any further act 
or formality, on the Plan Implementation Date beginning at the Effective Time (or in such other 
manner or order or at such other tlme or times as SFC, the Monitor and the Initial Consenting 
Noteholders may agree): 
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Cash Payments an.d Satisfaction of Lien Claims 

(a) SFC shall pay required funds to the Monitor for the purpose of funding the 
Unaffected Claims Reserve, and the Monitor shall hold and administer such funds 
in trust for the purpose of paying the Unaffected Claims pursuant to the Plan. 

(b) SFC shall pay the required funds to the Monitor for the purpose of funding the 
Administration Charge Reserve, and the Monitor shall hold and administer such 
funds in trust for the purpose of paying Unaffected Claims secured by 
Administration Charge. 

(c) SFC shall pay the required funds to the Monitor for the purpose of funding the 
Directors' C:harge Reserve, and t.he Monitor ~hall hold and administer such funds 
ion trust for the purpose of paying the Unaffected Claims secured by the Directors' 
Charge. 

(d) SFC shall pay the required funds to the Monitor for the purpose of fundiug the 
Monitor's Post-Implementation Reserve, and the Monitor shall hold and 
administer such funds in trust for the purpose of administering SFC, as necessary, 
from and after the Plan Implementation Date. 

(e) SFC shall pay to the Noteholder Advisors and the Initial Consenting NotehoJders, 
as applicable, each such Person's respective portion of the Expense 
Reimbursement. 

(£) SFC sha1l pay all fees and expenses owing to each of the SFC Advisors, the 
advisors to the current Board of Directors of SFC, Chandler Fraser Keating 
Limited and Spencer Stuart and SFC or any of the Subsidiaries shall pay all fees 
and expenses owing to each of Indufor Asia Pacific Limited and Stewart Murray 
(Singapore) Pte. Ltd. 

(g) The Lien Claims shall be satisfied in accordance with section 4.2(c) hereof. 

Transaction Steps 

(h) 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 
accll.Iing 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 from and after the 
occurrence of this step, no Person shall have any entitlement to any such accmed 
and unpaid interest. 

(i) All of the Affected Creditors shall be deemed to assign, transfer and convey to 
Newco al1 of their Affected Creditor Claims, and from and after the occurrence of 
this step, Newco shall be the legal and beneficial owner of all Affected Creditor 
Claims. In exchange for the assignment, transfer and corlveyance of the Affected 
Creditor Claims to Newco: 
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(i) with respect to Affected Creditor Claims that are Proven Claims at the 
Effective Time: 

(A) Newco shall issue to each applicable Affected Creditor the number 
of Newco Shares that each such Affected Creditor is entitled to 
receive in accordance with section 4.1 (a) hereof; 

(8) Newco shall issue to each applicable Affected Creditor tbe amount 
of Newco Notes that each such Affected Creditor is entitled to 
receive in accordance with section 4.1 (b) hereof; 

(C) Newco shall issue to each of the Early Consent Noteholders the 
numher of Newco Shares that each such Early Consent Noteholder 
is entitled to receive pursuant to section 4.3 hereof; 

(D) such Affected Creditors shall be entitled to receive the Litigation 
Trust Interests to be acquired by Newco in section 6.4(r) hereof, 
following the establishment of the Litigation Trust; 

(£) such Affected Creditors shall be entitled to receive, at tbe time or 
times contemplated in sections 5.5(c) and 5.5(d) hereof, the Newco 
Shares, Newco Notes and Litigation Trust Interests that are 
subsequently distributed to (or in the case of Litigation Trust 
Interests registered for the benefit of) Affected Creditors with 
Proven Claims pursuant to sections 5.5(c) and 5.5(d) hereof (if 
any), 

and all such Newco Shares and Newco Notes shall be distributed in the 
manner described in section 5.2 hereof; and 

(Ii) with respect to Affected Creditor Claims that are Unresolved Claims as at 
the Effective Time, Newco shall issue in the name of the Unresolved 
Claims Escrow Agent, for the benefit of the Persons entitled thereto under 
the Plan, the Newco Shares and the Newco Notes that would have been 
distributed to the applicable Affected Creditors in respect of such 
Unresolved Claims if such Unresolved Claims had been Proven Claims at 
the Effective Time; such Newco Shares, Newco Notes and Litigation 
Trust Interests acquhed by Newco in section 6.4(r) and assigned to and 
registered in the name of the Unresolved Claims Escrow Agent in 
accordance with section 6.4(s) shall comprise part of the Unresolved 
Claims Reserve and the Unresolved Claims Escrow Agent sha.ll hold all 
such Newco Shares> Newco Notes and Litigation Tmst Interests in escrow 
for the benefit of those Persons entitled to receive distributions thereof 
pursuant to the Plan. 

U) The initial Newco Share in the capital of Newco held by the Initial Newco 
Shareholder shall be .. edeemed and cancelled for no consideration. 
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(k) SFC shall be deemed to assign, transfer and convey to SFC Barbados those SFC 
[ntercompany Claims andlor Equity Interests in one or more Direct Subsidiaries 
as agreed to by SFC and the Initial Consenting Noteholders prior to the Plan 
Implementation Date (the "Barbados Property") first in full repayment of the 
Barbados Loans and second, to the extent the fair market value of the Barbados 
Property exceeds the amount owing under tbe Barbados Loans, as a contribution 
to the capital of SFC Barbados by SFC. Immediately after the time of such 
assignment, transfer and conveyance, the Barbados Loans shall be considered to 
be fully paid by SFC and no longer outstanding. 

(I) SFC shall be deemed to assign, transfer and convey to Newco all shares and other 
Equity Interests (otber than the Barbados Property) in the capital of (i) the Direct 
Subsidiaries and (ii) any other Subsidiaries that are directly owned by SFC 
immediately prior to the Effective Time, other than SFC Escrow Co. (all such 
shares and other equity interests being the "Direct Subsidiary Shares") for a 
purchase price equal to the fair market value of the Direct Subsidiacy Shares and, 
in consideration therefor, Newco shall be deemed to pay to SFC consideration 
equal to the fair market value of the Direct Subsidiary Shares, which 
consideration shaH be comprised of a U.S. dollar denominated demand non
interest-bearing promissory note issued to SFC by Newco having a principal 
amount equal to the fair market value of the Direct Subsidiary Shares (the 
"Newco Promissory Note 1"). At the time of such assignment, transfer and 
conveyance, al1 prior rights that Newco had to acquire the Direct Subsidiary 
Shares, under the Plan or otherwise, shall cease to be outstanding. For greater 
certajnty, SFC shalt not assign, transfer or convey the SFC Escrow Co. Share, and 
the SFC Escrow Co. Share shall remain the property of SFC. 

(m) If the Initial Consenting Noteholders and SFC agree prior to the Plan 
[mplenientation Date, there will be a set-off of any SFC lntercompany Claim so 
agreed against a Subsidiary Intercompany Claim owing between SFC and the 
same Subsidiary. In such case, tbe amounts will he set-off in repayment of both 
claims to the extent of the lesser of the two amounts, and the excess (if any) shall 
continue as an SFC Intercompany Claim or a Subsidial)l Intercompany Claim, as 
applicable. 

(n) SFC shall be deemed to assign, transfer and convey to Newco all SFC 
Intercompany Claims (other than the SFC Intercompany Claims transferred to 
SFC Barbados in section 6.4(k) hereof or set-off pursuant to section 6.4(m) 
hereof) for a purchase price equal to the fair market value of such SFC 
[ntercompany Claims and, in consideration therefor, Newco shall be deemed to 
pay SFC consideration equal to the fair market value of the SFC Intercompany 
Claims, which consideration shall be comprised of the following: (i) the 
assumption by Newco of all of SPC's obligations to the Subsidiaries in respect of 
Subsidiary Intercompany Claims (other than the Subsidiary lntercompany Claims 
set-off pursuant to section 6.4(m) hereof); and (ii) if the fair market value of the 
transferred SFC Intercompany Claims exceeds the fair market value of the 
assumed Subsidiary Intercompany Claims, Newco shall issue to SFC a U.S. dollar 

\VSI..eS.l\OS92.10\oD007\828~ 84 i vi 

1062



- 49· 

denominated demand non-interest-bearing promissory note having a priocipal 
amount equal to such excess (the "Newco Promissory Note 2"). 

(0) SFC shall be deemed to assign, transfer and convey to Newco all other SFC 
Assets (namely, all SFC Assets other than the Direct Subsidiary Shares and the 
SFC Intercompany Claims (which shall have already been transferred to Newco 
in accordance with sections 6.4(1) and 6.4(n) hereof)), for a purchase price equal 
to the fair market value of such other SFC Assets and, in consideration therefor, 
Newco shall be deemed to pay to SFC consideration equal to the fair market value 
of such other SFC Assets, which consideration shall be comprised of a U.S. dollar 
denominated demand non-interest-bearing promissory note issued to SFC by 
Newco having a principal amount equal to the falr market value of such other 
SFC Assets (the "Newco Promissory Note 3"). 

(P) SFC shall establish the Litigation Trust and s11a1l contribute the Litigation 
Funding Amount to the Litigation Trustee for the benefit of the Litigation Trust. 
Immediately thereafter, SFC, the Subsidiaries and the Trustees (on behalf of the 
Noteholders) shall he deemed to convey, transfer and assign to the Litigation 
Trustee all of their respective rights, title and interest in and to the Litigation Trust 
Claims. The Litigation Funding Amount and Litigation Trust Claims shall be 
managed by the Litigation Trustee in accordance with the tenns and conditions of 
the Litigation Trust Agreement. 

(q) The Litigation Trust shall be deemed to be effective from the time that it is 
established in section 6.4(p) hereof. Initially, all of the Litigation Trust Interests 
shall be held by SFC. Immediately thereafter, SFC shall assign, convey and 
transfer a portion of the Litigation Trust Interests to the Noteholder Class Action 
Claimants in accordance with the allocation set forth in section 4.11 hereof. 

(r) SFC shall settle and discharge the Affected Creditor Claims by assigning Newco 
Promissory Note 1, Newco Promissory Note 2 and Newco Promissory Note 3 
(collectively, the "Newco Promissory Notes") and the remaining Litigation Trust 
[nterests held by SFC to Newco. Such assignment shall constitute payment, by 
set-off, of the full principal amount of the Newco Promissory Notes and of a 
portion of the Affected Creditor Claims equal to the aggregate principal amount 
of the Newco Promissory Notes and the fair market value of the Litigation Trust 
lnterests so transferred (with such payment being allocated first to the Noteholder 
Claims and then to the Ordinary Affected Creditor Claims). As a consequence 
thereof: 

(i) Newco shall he deemed to discharge and release SFC of and from all of 
SFC's obligations to Newco in respect of the Affected Creditor Claims, 
and all of Newco's rights against SFC of any kind in respect of the 
Affected Creditor Claims shall thereupon be fully, finally, irrevocably and 
forever compromised, released, discharged and cancelled; and 
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(i.i) SFC shall be deemed to discharge and release Newco of and from all of 
Newco's obLigations to SFC in respect of the Newco Promissory Notes) 
and the Newco Promissory Notes and all of SFC's rights against Newco in 
respect thereof shall thereupon be fully, finally, irrevocably and forever 
released, discharged and cancelled. 

(s) Newco shall cause a portion of the Litigation Trust Interests it acquired in section 
6.4(r) hereof to be assigned to and registered in the name of the Affected 
Creditors with Proven Claims as contemplated in section 6.4(i), and with respect 
to any Affected Creditor Claims that are Unresolved Claims as at the Effective 
Time, the remaining Litigation Trust Interests held by Newco that would have 
been allocated to the applicable Affected Creditors in respect of such Unresolved 
Claims if such Unresolved Claims had been Proven Claims at the Effective Time 
shall be assigned and registered by the Litigation Trustee to the Unresolved 
Claims Escrow Agent and in the name of the Unresolved Claims Escrow Agent, 
in escrow for the benefit of Persons entitled thereto, and such Litigation Trust 
interests shall comprise part of 'the Unresolved Claims Reserve. The Litigation 
Trustee shall record entitlements to the Litigation Trust Interests in tbe manner set 
forth in section 5.3. 

Cancellation of lnstl'llllzents and Guarantees 

(t) Subject to section 5.9 hereof, all debentures, indentures, notes, certificates, 
agreements, invoices, guarantees, pledges and other instruments evidencing 
Affected Claims, including the Notes and the Note Indentures, will not entitle any 
holder thereof to any compensation or participation other than as expressly 
provided for in the Plan and shall be cancelled and will thereupon be null and 
void. The Trustees shall be directed by the Court and shall be deemed to have 
released, discharged and cancelled any guarMtees, indemnities~ Encumbrances or 
other obligations owing by or in respect of any Subsidiary relating to the Notes or 
the Note Indentures. 

Releases 

(u) Newco shall be deemed to have no liability or obligation of any kind whatsoever 
for: any Claim (including) notwitbstanding anything to the contrary herein> any 
Unaffected Claim); any Affected Claim (including any Affected Creditor Claim, 
Equity Claim, 0&0 Claim, 0&0 Indemnity Claim and Notebolder 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 or other Equity fnterests 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 
J iability for the RSA, the Plan> the CCJ\A Proceedings, the Restructuring 
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Transaction, the Litigation Trust, the business and affairs of SFC and the 
Subsidiaries (whenever or however conducted), the administration and/or 
management of SFC and the Subsidiaries, or any public filings, statements l 

disclosures or press releases relating to SFC; any right or claim in cormection with 
or liability for any guaranty, indemnity or claim for contribution in respect of any 
of the foregoing; and any Encumbrance in respect of the foregoing, provided only 
that Newco shall assume SFC's obligations to the applicable Subsidiaries in 
respect of the Subsidiary Intercompany Claims pursuant to section 6.4(m) hereof. 

(v) Each of the Charges shall be discharged, released and cancelled. 

(w) The releases and injwlctions referred to in Article 7 of the Plan shall become 
effective in accord(mce with the Pl(Jn. 

(x) Any contract defaults arising as a result of the CCAA Proceedings andJor the 
implementation of the Plan (including, notwithstanding anything to the contrary 
herein, any such contract defaults in respect of the Unaffected Claims) shall be 
deemed to be cured. 

6.5 Cancellation of Existing Shares and Equity Interests 

Unless otherwise agreed between the Monitor, SFC and the Initial Consenting 
Noteholders, on the Equity Cancellation Date all Existing Shares and Equity Interests shall be 
fully, finally and ilTevocably canceLled, and the following steps will be implemented pursuant to 
the Plan as a plan of reorganization under section [91 of the CBCA, to be effected by articles of 
reorganization to be tiled by SFC, subject to the receipt of any required approvals from the 
Ontario Securi6es Commission with respect to the trades in securities contemplated by the 
following: 

(a) SFC wiIl create a new class of common shares to be called Class A common 
shares that are equiva.lent to the current Existing Shares except that they carry two 
votes per share; 

(b) SFC will amend the share condilions of the Existing Shares to provide that they 
are cancellable for no consideration at such time as determined by the board of 
directors of SFC; 

(c) prior to the cancellation of the Existing Shares, SFC will issue for nominal 
consideration one Class A common share of SFC to, the SFC Continuing 
Shareholder; 

(d) SFC will cancel the Existing Shares for no consideration on the Equity 
Cancellation Date; and 

(e) SFC will apply to Canadian securities regulatory authorities for SFC to cease to 
be a reporting issuer effective immediately before the Effective Time. 
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Unless otherwise agreed by SFC, the Monitor and the Initial Consenting Noteholders or as 
otherwise directed by Order of the Court) SFC shall maintain its corporate existence at all times 
from and after the Plan Implementation Date until the later of the date: (i) on which SFC Escrow 
Co. has completed all of its obligations as Unrewlved Claims Escrow Agent under this Plan; (ii) 
on which SFC escrow Co. no longer holds any Undeliverable Distributions detivered to it in 
accordance with the section 5.4 hereof; and Oii) as detelmined by the Litigation Truslee. 

6,6 Transfers and Vesting Free and Clear 

(a) All of 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) shall be deemed to 
vest absolutely in Newco, free and clear of and from any and all Charges, Claims 
(including, notwithstanding anything to the contrary herein, any Unaffected 
Claims), 0&0 Claims, D&O Indemnity Claims, Section 5.1(2) D&O Claims, 
Conspiracy Claims, Continuing Other 0&0 Claims, Non-Released 0&0 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 shall be deemed to be irrevocably 
expunged and discharged as against the SFC Assets, and no such Encumbrances 
or claims shall be pursued Of enfDrceable as against Newco. For greater certainty, 
with respect to the Subsidiaries, Greenheart and Greenheart's direct and indirect 
subsidiaries: (i) the vesting free and clear in Newco and the expunging and 
discharging that occurs by operation of this paragraph shall only apply to SFC's 
ownership interests in the Subsidiaries, Greenheart and Greenheart's subsidiaries; 
and (ii) except as provided for in the Plan (including this section 6.6(a) and 
sections 4.9(8), 6.4(1), 6.4(m) and 6.4(n) hereof and Article 7 hereof) and the 
Sanction Order, the assets, liabilities, business and property of the Subsidiaries, 
Greenheart and Greenheart's direct and indirect subsidiaries shall remain 
unaffected by the Restructuring Transaction. 

(b) Any issuance, assignment, transfer or conveyance of any securities, interests, 
rights or claims pursuant to the Plan, including the Newco Shares, the Newco 
Notes and the Affected Creditor Claims, will be free and clear of and from any 
and all Charges) Claims (including, notwithstanding anything to the contrary 
herein, any Unaffected Claims\ D&O Claims, 0&0 Indemnity Claims, Affected 
Claims, Section 5.1(2) D&O Claims; Conspiracy Claims; Continuing Other 0&0 
Claims, Non-Released 0&0 Claims; Class Action Claims, Class Action 
[ndemnity 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 Df 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. For greater certainty, with 
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respect to the Subsidjaries, Greenheart and Greenheart's direct and indirect 
subsidiaries: (i) the vesting free and clear in Newco that occurs by operation of 
this paragraph shall only apply to SFC's direct and indirect ownership interests in 
the Subsidiaries, Greenheart and Greenheart's direct and indirect subsidiaries; and 
(ii) except as provided for in the Plan (including section 6.6(a) and sections 
4.9(g), 6.4(1), 6.4(m) and 6.4(n) hereof and Article 7 hereof) and (he Sanction 
Order, the assets, liabi] ities, business and property of the Subsidiaries, Greenheart 
and Greenheart's direct and indirect subsidiaries shall remain unaffected by the 
Restructuring Transaction. 

7.1 PIa n Releases 

ARTICLE 7 
RELEASES 

Subject to 7.2 hereof, all of the following shall be fully, finally, irrevocably and forever 
compromised, r,eleased, discharged, cancelled and barred on the Plan Implementation Date: 

(a) all Affected Claims, including all Affected Creditor Claims, Equity Claims, D&O 
Claims (other than Section 5.1(2) D&O Claims, Conspiracy Claims, Continuing 
Other 0&0 Claims and Non-Released D&O Claims), D&O Indemnity Claims 
(except as set fot1h in section 7.l{d) h,ereof) 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 fines, awards, 
penalties, costs, claims for reimbursement or oth,er claims having a monetary 
value; 

(c) all Class Action Claims (including 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) aJi Class Action Indenmity Claims (including 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 any D&O Indel11tiity Claim in that respect), which shall be limited to 
the Indemnified Noteholder Class Action Limit pursuant to the releases set out in 
section 7.1(f) hereof and the injtmctions set out in section 7.3 hereof; 

(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 Noteholder Class Action Limit; 

(f) any portion or amount of, or liability of SFC for, any Class Action ]ndemnity 
Claims by the Third Party Defendants against SFC in respect of the Indemnified 
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Notehotder Class Action Claims to the extent that such Class Action lndemnity 
Claims ex.ceed 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 for 
injunctive rdief or specific perrormance 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 W1foreseen, 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 tbe current Directors of SFC, 
counsel for the Monitor, counsel for the Trustees> the SFC Advisors, the 
Noteholder Advisors, and each and every member (including 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, 
notwithstanding anything to the contrary herein, any Unaffected Claims); 
Affected Claims; Section 5.1(2) 0&0 Claims; Conspiracy Claims; Continuing 
Other D&O Claims~ Non-Released D&O Claims; Class Action Claims; Class 
Action Indel1U1ity 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 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, 
Slims of money, accounts> covenants, damages, judgments, orders, including 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, existi ng 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 members of any committee or governance council), partner or 
employee of any of the foregoing, based in whole or in part on any act, omission, 
transaction, duty, responsibility, indebtedness, liability, obligation, dealing or 
other occurrence existing or taking place on or prior to the Plan Implementation 
Date (or, with respect to actions taken pursuant to the Plan after the Plan 
[mplementation 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 wjth respect to 
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or in connection with the Plan, or the transactioos contemplated by the RSA and 
the Plan, including 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 tbem may have under or in respect of the RSA, (he 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; 

(i) any and all demands, claims, actions, causes of action, counterclaims, suits, debts, 
sums of money, accounts, covenants, damages, judgments, orders, including for 
injunctive relief or specific performance and compliance orders, expenses, 
executions, Encumbrances and other recoveries on account of any liability, 
obligation, demand or cause of action of whatever nature which any Person may 
be entitled to assert, whether known or unknown, matured or unmatured, direct, 
indirect or derivative, foreseen or unforeseen, existing or hereafter arising, against 
the Subsidiaries for or in connection with any Claim (including, notwithstanding 
anything to the contrary herein. any Unaffected Claim); any Affected Claim 
(including any Affected Creditor Claim, Equity Claim, D&O Claim, D&O 
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 D&O Claim; any Class Action Claim; ally Class Action lndemflity 
Claim; any right or claim in connection with or liability for the Notes or the Note 
Indentures; any guarantees, indemnities, share pledges or Encumbrances relating 
to the Notes or the Note Indentures; any right or claim in connection with or 
liability for the Existing Shares, Equity Interests or any other securities of SFC; 
any rights or claims of the Third Party Defendants relating to SFC or the 
Subsidiaries; any right or claim in connection with or liability for the RSA, the 
Plan, the CCAA Proceedings, the Restructuring Transaction, the Litigation Trust, 
the business and affairs of SFC and the Subsidiaries (whenever or however 
conducted), the administration and/or management of SFC and the Subsidiaries, 
or any public filings, statements, disclosures or press releases relating to SFC; any 
right or claim in connection with or liability for any indemnification obligation to 
Directors or Officers of SFC or the Subsidiaries pertaining to SFC, the Notes, the 
Note Indentures, the Existing Shares, the Equity Interests, any other securities of 
SFC or any other right, claim or liability for or in connection with the RSA, the 
Plan~ the CCAA Proceedings, the Restructuring Transaction, the Litigation Trust) 
the business and affairs of SFC (whenever or however conducted), the 
administration and/or management of SFC, or any public filings, statements, 
disclosures or press releases relating to SFC; any right or claim in connection with 
or liability for any guaranty, indemnity or claim for contribution in respect of any 
of the foregoing; and any Encumbrance in respect of the foregoing; and 

(I) all Subsidiary Intercompany Claims as against SFC (which are assumed by 
Newco pursuant to tbe Plan). 
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7.2 Claims Not Released 

Notwithstanding anything to the contrary in section 7.1 hereof, nothing in this 
Plan shall waive, compromise, release, discharge, cancel or bar any of the following: 

(a) SFC of its obligations under the Plan and the Sanction Order; 

(b) SFC from or in respect of any Unaffected Claims (provided that recourse against 
SFC in respect of Unaffected Claims shall be limited in the manner set out in 
section 4.2 hereof); 

(c) any Directors or Officers of SFC or the Subsidiaries from any Non-Released 
0&0 Claims, Conspiracy Claims or any Section 5.1(2) D&O Claims, provided 
that recourse against the Named Directors or Officers of SFC in respect of any 
Section 5.1 (2) 0&0 Claims and allY Conspiracy Claims sLaB be limited in (he 
manner set out in section 4.9(e) hereof; 

(d) any Other Directors and/or Officers from any Continuing Other D&O Claims, 
provided that recourse against the Otl1er Directors and/or Officers in respect of the 
[ndenmified Noteholder Class Action Claims shall be limited in the manner set 
out in section 4.4(b )(i) hereof; 

(e) the Third Party Defendants from any claim) liability or obligation of whatever 
nature for or in connection with the Class Action Claims, provided that the 
maximum aggregate liability of the Third Party Defendants collectively in respect 
of the Indemnified Noteholder Class Action Claims shall be limited to the 
Indemnified Noteholder Class Action Limit pursuant to section 4.4(b)(i) hereof 
and the releases set out in section 7.I(e) hereof and the injunctions set out in 
section 7.3 hereof; 

(f) Newco from any liability to the applicable Subsidiaries in respect of the 
Subsidiary Intercompany Claims assumed by Newco pursuant to section 6.4(n) 
hereof; 

(g) the Subsidiaries from any liability to Newco in respect of the SFC Intercompany 
Claims conveyed to Newco pursuant to section 6.4(m) hereof; 

(h) SFC of or from any investigations by or non-monetary remedies of the Ontario 
Securities Commission, provided that, for greater certainty, all monetary rights, 
claims or remedies of the Ontario Securities Commission against SFC shall be 
treated as Affected Creditor Claims in the manner described in section 4.1 hereof 
and released pursuant to section 7 .1 (b) hereof; 

(i) the Subsidiaries from their respective indemnification obligations (if any) to 
Directors or Officers of the Subsidiaries tl1at relate to the ordinary course 
operations of the Subsidiaries and that have no connection with any of the matters 
listed in section 7.l(g) hereof; 
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(j) SFC or the Directors and Officers from any Insured Claims, provided that 
recovery for Insured Claims shall be irrevocably limited to recovery solely from 
the proceeds of Insurance Policies paid or payable on behalf of SFC or its 
Directors and Officers in the manner set forth in section 2.4 hereof; 

(k) insurers from their obligations under insurance policies; and 

(1) any Released Party for fraud or criminal conduct. 

7.3 Injunctions 

All Persons are permanently and forever barred, estopped, stayed and enjoined, on and 
after the Effective Time, with respect to any and all Released Claims, from (i) commencing, 
conducting or continuing in any manner, directly or indirectly, any action, suits, demands or 
olher proceediugs of any nature or kiud whatsoever (incluuing, wiLlIUUl limitation, allY 
proceeding in a judicial, arbitral, administrative or other forum) against the Released Parties; (ii) 
enforcing, levying, attachjng, collecting or otherwise recovering or enforcing by any manner or 
means, directly or indirectly, any judgment, award, decree or order against the Released Parties 
or their property; (iii) commencing, conducting or continuing in any manner, directly or 
indirectly, any action, suits or demands) including without limitation, by way of contribution or 
indemnity or other relief, in common law, or in equity, breach of trust or breach of fiduciary duty 
or under t.he provisions of any stl'ltute or regulation, or othe.r proceedings of any nature or kind 
whatsoever (including, without limitation, any proceeding in a judicial, arbitral, administrative or 
other forum) against any Person who makes such a claim or might reasonably be expected to 
make such a claim, in any manner or fomm, against one or more of the Released Parties; (iv) 
creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any tien 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. 

7.4 Timing of Releases and Injunctions 

An releases and injunctions set forth in this Article 7 shall become effective on (he Plan 
Implementation Date at the time or times and in the manner set forth in section 6.4 hereof. 

7.5 Equity Class Action Claims Against the Third Party Oefendants 

Notwithstanding anything to the contrary in this Plan, any Class Action Claim against the 
Third Party Defendants that relates to the purchase, sale or ownership of Existing Shares or 
Equity Interests: (a) is unaffected by this Plan; (b) is not discharged, released, cancelled or barred 
pursuant to this Plan; (c) shall be pennitted to co,ntinue as against the Third Party Defendants; (d) 
shall not be limited or restricted by this Plan in any malUler as to quantum or otherwise 
(including any collection or recovery for any such Class Action Claim that relates to any liability 
of the Third Party Defendants for any alleged liability of SFC)~ and (e) does not constitute an 
Equity Claim or an Affected Claim under this Plan. 
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ARTICLE 8 
COURT SANCTION 

8.1 Application for Sanction Order 

If the Pian is approved by the Required Majority, SFC shaH apply for the Sanction Order 
on or before the date set for the hearing of the Sanction Order or such later date as the Court may 
set. 

8.2 Sanction Order 

The Sanction Order shaH, among other things: 

(a) declare that: (i) the Plan has been approved by the Required Majority in 
conformity with the CCAA; (ii) the flctivities of SFC have been in reasonable 
compliance with the provisions of the CCAA and the Orders of the Court made in 
this CCAA Proceeding in all respects; (iii) the Court is satisfied that SFC has not 
done or purported to do anything that is not authorized by the CCAA; and (iv) the 
Pian and the transactions contemplated thereby are fair and reasonable; 

(b) declare that the Plan and all associated steps, compromises, releases, discharges, 
cancellations, transactions, arrangements and reorganizations effected [hereby are 
approved, binding and effective as herein set out as of the Plan Implementation 
Date; 

(c) confinn the amount of each of the Unaffected Claims Reserve, the Administration 
Charge Reserve, the Directors' Charge Reserve and the Monitor's Post
[mplementatiop Reserve; 

(d) declare that, on the Plan Implementation Date, all Affected Claims shalt 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 to which they are eoritled pursuant to the Plan; 

(e) declare 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 and restrained, and all proceedings with respect to, in 
connection with or relating t.o any sllch matter shall be permanently stayed; 

(f) declare that the steps to be taken, the matters that are deemed to occur and the 
compromises and releases to be effective on the Plan Implementation Date are 
deemed to occur and be effected in the sequential order contemplated by section 
6.4, beginning at the Effective Time~ 

(g) declare that, on the Plan Implementation Date, the SFC Assets vest absolutely in 
Newco in accordance with the terms of section 6.6(8) hereof; 
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(h) confinn that the Court was satisfied that: (i) the hearing ofth,e Sanction Order was 
open to al1 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 Sanction Order; (ii) prior to the hearing, aU of the 
Affected Creditors and all other Persons on the service list in respect of the 
CCAA Proceeding were given adequate Holice thereof; 

(i) provide that the Court was advised prior to the hearing in respect of the SanctIon 
Order that the Sanction Order will be relied upon by SFC and Newco as an 
approval of the Plan for the purpose of relying on the exemption from the 
registration requirements of the enited States Securities Act of 1933, as amended, 
pursuant to Section 3 (a)( 10) thereof for the issuance of the Newco Shares, Newco 
Notes and, to the extent they may be deemed to be securities, the Litigation Trust 
Interests, and any other securities to be issued pursuant to the Plan; 

(j) declare 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 or agreement shall on or following the 
Plan Implementatjon Date, accelerate, tenninate, 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 obI igation or agreement, by reason: 

(i) 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; 

(ii) that SFC sought or obtained relief or has taken steps as part of the Plan or 
under the CCAA~ 

(iii) of any default or event of default arising as a result of the financial 
condition or insolvency of SFC; 

(Iv) of the completion of any of the transactions contemplated under the Plan, 
including the transfer, conveyance and assigrunent of the SFC Assets to 
Newco; or 

(v) of any compromises, settlements, restructurings, recapitalizations or 
reorganizations effected pursuant to the Plan; 

(k) stay the commencing, taking, applying for or issuing or continuing any and all 
steps or proceedings, including without limitation, administrative hearings and 
orders, declar:ations or assessments, commenced, taken or proceeded with or that 
may be commenced, taken or proceed with to advance any Released Claims; 
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(I) declare that in no circumstances will the Monitor have any liability for any of 
SFC's tax liability regardless of how or when such liability may have arisen; 

(m) authorize the Monitor to perfonn its functions and fulfil its obligations under the 
Plan to facilitate the jroplementation of the Plan; 

(n) direct and deem the Trustees to release, discharge and cancel any guarantees, 
indemnities, Encumbrances or other obligations owing by or in respect of aoy 
Subsidiary relating to the Notes or the Note Indentures; 

(0) declare that upon completion by the Monitor of its duties in respect of SFC 
pursuant to the CCAA and the Orders, the Monitor may file with the Court a 
certificate of Plan Implementation stating that all of its duties in respect of SFC 
pursuant to the CCAA and the Orders have been completed and thereupon, FTt 
Consulting Canada Jnc. shall be deemed to be discharged from its duties as 
Monitor and released of all claims relating to its activities as Monitor; and 

(P) declare that, on the Plan Implementation Date, each of the Charges shall be 
discharged, released and cancelled, and that any obligations secured thereby shall 
satisfied pursuant to section 4.2(b) hereof, and that from and after the Plan 
[mplementation Date: (i) the Administration Charge Reserve shall stan·d io place 
of the Admi.nistration Charge as secmity fo( 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; 

(q) declare that SFC and the Monitor may apply to the Court for advice and direction 
in respect of any matters arising from or under the Plan; 

(r) declare that, subject to the due perfonnance 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; 

(s) order that releases and injunctions set forth in Article 7 of this Plan are effective 
on the Plan Implementation Date at the time or times and in the manner set forth 
in section 6.4 hereof; and 

(t) declare that section 9S to 101 of the BIA shall not apply to any of the transactions 
imp lemented pursuant to the Pl an. 
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ARTICLE 9 
CONDITIONS PRECEDENT AND IMPLEMENTATION 

9.1 Conditions Precedent to Implementation of the Plan 

The implementation of the Plan shall be conditional upon satisfaction or waiver of the 
following conditions prior to or at the Effective Time, each of which is for the benefit of SFC 
and the Initial Consenting Noteholders and may be waived only by SFC and the Initial 
Consenting Noteholders collectively; provided, however, that the conditions in sub-paragraphs 
(g), (h), (y), (ee), (fO, (11), (kk) and (mm) shall only be for the benefit of the Initial Consenting 
Noteholders and, if not satisfied on or prior to the Effective Time, may be waived only by the 
Initial Consenting Noteholders; and provided further that such conditions shall not be 
enforceable by SFC if any failure to satisfy such conditions results from an action, error, 
omission by or within the control of SFC and such conditions shall not be enforceable by the 
Initial Consenting Noteholders if any failure to satisfy such conditions results from an action, 
error, omission by or within the control of the Initial Consenting Noteholders: 

Plnn Approval Matters 

(a) the Plan shall have been approved by the Required Majority and the Court, and in 
each case the Plan shall have been approved in a fonn consistent with the RSA or 
otherwise accept<tble to SFC and the lnitial Consent.in.g Noteholders, each acting 
reasonably; 

(b) the Sanction Order shall have been made and shal I be in fu II force and effect prior 
to December 17, 2012 (or such later date as may be consented to by SFC and the 
Initial Consenting Noteholders), and all applicable appeal periods in respect 
thereof shall have expired and any appeals therefrom shall have been disposed of 
by the applicable appellate court.; 

(c) the Sanction Order shall be in a form consistent with the Plan or otherwise 
acceptable to SFC and the Initial Consenting Noteholders, eacb acting reasonably; 

(d) all filings under Applicable Laws that are required in connection with the 
Restructuring Transaction shall have been made and any regulatory consents or 
approvals that are required in connection with the Restructuring Transaction shall 
have been obtained and, in the case of waiting or suspensory periods, such 
waiting or suspensory periods shall have expired or been terminated; without 
limiting the generality of the foregoing, such filings and regulatory consents or 
approvals include: 

(i) any required filings, consents and approvals of securities regulatory 
authorities in Canada; 

(ii) a consultation with the Executive of the Hong Kong Securities and Futures 
Commission that is satisfactory to SFC, the Monitor and the Initial 
Consenting Noteholders confirming th.at implementation of the 
Restructuring Transaction will not result in an obligation arising for 
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Newco, its shareholders or any Subsidiary to make a mandatory offer to 
acquire shares of Greenheart; 

(lii) the submission by SFC aod each applicable Subsidiary of a Circular 698 
tax filing with all appropriate tax authorities in the PRC within the 
requisite time prior to the Plan Implementation Date, such filings to be in 
fonn and substance satisfactory to the lnitial Consenting Noteholders; and 

(iv) if notification is necessary or desirable under the Antimonopoly Law of 
People's Republic of China and its implementation rules, the submission 
of all antitrust filings considered necessary or prudent by the Initial 
Consenting Noteholders and the acceptance and (to the extent required) 
approval thereof by the competent Chinese authority, each such filing to 
be in form and substance satisfactory to the Initial Consenting 
Noteholders; 

(e) there shall not be in effect any preliminary or final decision, order or decree by a 
Governmental Entity, no application shall have been made to any Governmental 
Entity, and no action or investigation shall have been announced, threatened or 
commenced by any Governmental Entity, in consequence of or in connection with 
the Restructuring Transaction that restrains, impedes or prohibits (or if granted 
could reasonably be expected to restrain, impede or prohibit) the Restructuring 
Transaction or any material part thereof or requires or purports to require a 
variation of the Restruchlring Transaction, and SFC shall have provided the Initial 
Consenting Noteholders with a certificate signed by an officer of SFC, without 
personal liability on the part of such officer, certifying compliance with this 
Section 9.1(e) as of the Plan Implementation Date; 

Newco Matters 

(f) the organization, incorporating documents, articles, by-laws and other constating 
documents of Newco (including any shareholders agreement, shareholder rights 
plan and classes of shares (voting and non-voting)) and any affiliated or related 
entities formed in connection with the Restructuring Transaction or the Plan, and 
all definitive legal documentation in connection with all of the foregoing, shall be 
acceptable to the Initial Consenting Noteholders and in fOlm and in substance 
reasonably satisfactory to SFC; 

(g) the composition of the board of directors of Newco and the senjor management 
and officers of Newco tbat will assume office, or ~hat will continue in office, as 
applicable, on the Plan Implementation Date shall be acceptable to the Initial 
Consenting Noteholders; 

(h) the terms of employment of the senior management and officers of Newco shaH 
be acceptable to the Initial Consenting Noteholders; 

(i) except as expressly set out in this Plan, Newco shall not have: (i) issued or 
authorized the issuance of any shares, notes, options, warrants or other securities 
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of any kind, Oi) become subject to any Encumbrance with respect to its assets or 
property; (iii) become liable to pay any indebtedness or liability of any kind (other 
than as expressly set out in section 6.4 hereof); or (iv) entered into any Material 
agreement; 

(j) any securities that are fonned in connect jon wjth the Plan, including the Newco 
Shares and the Newco Notes, when issued and delivered pursuant to the Plan, 
shall be duly authorized, valjdly lssued and fully paid and non-assessable and the 
issuance and distribution thereof shall be exempt from all prospectus and 
registration requirements of any applicable securities, corporate or other law, 
statute, order, decree, consent decree, judgment, rule, regulation, ordinance, 
notice, policy or other pronouncement having the effect of law applicable in the 
provinces of Canada; 

(k) Newco shall not be a reporting issuer (or equivalent) in any province of Canada or 
any other jurisdiction; 

(I) all of the steps, tenus, transactions and documents relating to the conveyance of 
the SFC Assets to Newco in accordance with the Plan shall be in fonn and in 
substance acceptable to SFC and the Initial Consenting Noteholders; 

(ro) all of the following sba]l be in fonn and in, sllbst<lTIce acceptable to the Initial 
Consenting Noteholders and reasonably satisfactory to SFC: (i) the Newco 
Shares; (ii) the Newco Notes (including the aggregate principal amount of the 
Newco Notes); (iii) any trust indenture or other document governing the temlS of 
the Newco Notes; and (iv) the number of Newco Shares and Newco Notes to be 
issued 1n accordance with this Plan; 

Plan M ntters 

(n) the Indemnified Noteholder Class Action Limit shall be acceptable to SFC, the 
Monitor and the Initial Consenting Noteholders; 

(0) the aggregate amount of Proven Claims held by Ordinary Affected Creditors shall 
be acceptable to SFC, the Monitor and the Initial Consenting Noteholders; 

(p) the amount of each of the Unaffected Claims Reserve, the Administration Charge 
Reserve, the Directors' Charge Reserve and the Monitor's Post-Implementation 
Reserve shall, in each case, be acceptable to SFC, the Monitor and the Initial 
Consenting Noteholders; 

(q) the Litjgation Funding Amount shall be acceptable to SFC, the Monitor and the 
[nitial Consenting Noteholders; 

(r) the amount of each of the following shall be acceptable to SFC, the Monitor and 
the Initial Consentjng Noteholders: (i) the aggregate amount of Lien Claims to be 
satisfied by the return to the applicable Lien Claimants of the applicab1e secured 
property in accordance with section 4.2(c)(i) hereof; and Oi) the aggregate amount 
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of Lien Claims to be repaid in cash on the Plan Implementation Date 10 

accordance with section 4.2(c)(ii) hereof; 

(s) the aggregate amOlmt of Unaffected Claims, and the aggregate amount of the 
Claims listed in each subparagraph of the definition of "Unaffected Claims" shall, 
in each case, be acceptable to SFC, the Monitor and the Initial Consentjng 
Noteholders; 

(t) the aggregate amount of Unresolved Claims and the amount of the Unresolved 
Claims Reserve shall, in each case, be acceptable to SFC, the Monitor and the 
Initial Consenting Noteholders and shall be confirmed in the Sanction Order; 

(u) Litigation Tmst and the Litigation Tmst Agreement shall be in form and in 
substance acceptable to SFC and the Initial Consenting Noteholders, each acting 
reasonably, and the Litigation Trust shall be established in a jurisdiction that is 
acceptable to the Initial Consenting Noteholders and SFC, each acting reasonably; 

(v) SFC, the Monitor and the Initial Consenting Noteholders, each acting reasonably, 
shall be satisfied with the proposed use of proceeds and payments relating to all 
aspects of the Restructuring Transaction and the Plan, including, without 
limitation, any change of control payments, consent fees, transaction fees, third 
P(lrty fees or te0l1ination or sevenmce p(lyments, in the Ilggreg<tte of $500,000 or 
more, payable by SFC or any Subsidiary to any Person (other than a 
Governmental Entity) io respect of or in connection with the Restructuring 
Transaction or the Plan, including without limitation, pursuant to any employment 
agreement or incentive plan of SFC or any Subsidiary; 

(w) SFC, the Monitor and the Initial Consenting Noteholders, each acting reasonably, 
shall be satisfied with the status and composition of all liabilities, indebtedness 
and obligations of the Subsidiaries and all releases of the Subsidiaries provided 
for in the Plan and the Sanction Order shall be binding and effective as of the Plan 
Implementation Date; 

Plan Implementation Date Matters 

(x) the steps required to complete and implement the Plan shall be in form and in 
su bstance satisfactory to SFC and the Initial Consenting Notebolders; 

(y) the Noteh.olders and the Early Consent Noteholders shall receive, on the Plan 
Implementation Date, all of tile consideration to be distributed to them pursuant to 
the Plan; 

(z) all of the following shalt be in form and in substan,ce satisfactory to SFC and the 
[nitial Consenting Noteholders: (i) all materials filed by SFC with the Court or 
any court of competent jurisdiction in the United S~ates, Canada, Hong Kong, the 
PRC or any other jurisdiction that relates to the Restructuring Transaction; (ii) the 
terms of any court-imposed charges on any of the assets, property or undertaking 
of any of SFC, including without limitation any of the Charges; (iii) the Initial 
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Order; (iv) the Claims Procedure Order; (v) the Meeting Order; (vi) the Sanction 
Order; (vii) any other Order granted in connection with the CCAA Proceeding or 
the Restmcturing Transaction by the Coun or any other court of competent 
jurisdiction in Canada, the United States, Hong Kong, the PRC or any other 
jurisdiction; and (viii) the Plan (as it is approved by the Required Majority and the 
Sanction Order); 

(aa) any and all court-imposed charges on any assets, property or undertaking of SFC, 
including the Charges, shall be discharged on the Plan fmplementation Date on 
tenns acceptable to the Initial Consenting Noteholders and SFC, each acting 
reasonably; 

(bb) SFC shall have paid, in full, the Expense Reimbursement and all fees and costs 
owing to the SFC Advisors on the Plan Implementation Date, and Newco shall 
have no liability for any fees or expenses due to the SFC Advisors or the 
Notehotder Advisors either as at or following the Plan Implementation Date; 

(cc) SFC or the Subsidiaries shall have paid, in full all fees owing to each of Chandler 
Fraser Keating Limited and Spencer Stuart on the Plan Implementation Date, and 
Newco shall have no liability for any fees or expenses due to either Chandler 
Fraser Keating Limited and Spencer Stuart as at or following the Plan 
[mplementation Date; 

(dd) SFC shall have paid all Trustee Claims that are outstanding as of the Plan 
fmplementation Date, and the Initial Consenting Noteholders shall be satisfied 
that SFC has made adequate provision in the Unaffected Claims Reserve for the 
payment of all Trustee Claims to be incurred by the Trustees after the Plan 
fmplementation Date in connection with the perfonnance of their respective 
duties under the Note Indentures or this Plan; 

(ee) there shall not exist or have occurred any Material Adverse Effect, and SFC shall 
have provided the Initial Consenting Noteholders with a certificate signed by an 
officer of the Company, without any personal liability on the part of such officer, 
certifying compliance with this section 9.1 (ee) as of the Plan Implementation 
Date; 

(ff) there shall have been no breach of the Noteholder Confidentiality Agreements (as 
defined iii the RSA) by the Compat1y or any of the Sino-Forest Representatives 
(as defined therein) in respect of the applicable Initial Consenting NotehQlder; 

(gg) the Plan Implementation Date shall have occurred no later than January 15,2013 
(or such later date as may be consented to by SFC and the Initial Consenting 
Noteholders); 

RSA Matters 

(hh) all conditions set out in sections 6 and 7 of the RSA shall have been satisfied or 
waived in accordance with the terms of the RSA; 
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(ii) the RSA shall not have been terminated; 

Other Matters 

Uj) the organization, incorporating docwnents, articles, by-laws and other constating 
documents of SFC Escrow Co. and all definitive legal documentation in 
connection with SFC Escrow Co., shall be acceptable to the Initial Consenting 
Noteholders and the Monitor and in fonn and in substance reasonably satisfactory 
to SFC; 

(kk) except as expressly set out in this Plan, SFC Escrow Co. shall not have: 0) issued 
or authorized the issuance of any shares, notes, options, warrants or other 
securitie~ nf any kind, (ii) hecome SlIhject to any Encumhrance with re~pect to it.:; 

assets or property; (iii) acquired any assets or become liable to pay any 
indebtedness or liability of any kind (other than as expressly set out in this Plan); 
or (iv) entered into any agreement; 

(ll) the Initial Consenting Noteholders shall have completed due diligence in respect 
of SFC and the Subsidiaries and the results of such due diligence shall be 
acceptable to the Inidal Consenting Noteholders prior to the date of the hearing of 
the Sanction Order; 

(mm) if so requested by the Initial Consenting Notebolders, the Sanction Order shall 
have been recognized and confirmed as binding and effective pursuant to an order 
of a court of competent jurisdiction in Canada, the United States, and any otber 
jurisdiction requested by the Initial Consenting Noteholders, and all applicable 
appeal periods in respect of any such recognition order shall have expired and any 
appeals therefrom shall have been disposed of by the applicable appellate court; 

(nn) all press releases, disclosure documents and definitive agreements in respect of 
the Restructuring Transaction or the Plan shall be in fonn and substance 
satisfactory to SFC and the Initial Consenting Noteholders, each acting 
reasonably; and 

(00) Newco and SFC shall have entered into arrangements reasonably satisfactory to 
SFC and tbe Initial Consenting Noteholders for ongoing preservation and access 
to the books and records of SFC and the Subsidiaries in existence as at the Plan 
[mplementation Date, as such access may be reasonably requested by SFC or any 
Director or Officer in the future in connection with any administrative or legal 
proceeding, in each such case at the expense of the Person making such request. 

9.2 Monitor's Certificate 

Upon delivery of written notice from SFC and Goodmans LLP (on behalf of the Initial 
Consenting Noteholders) of the satisfaction of the conditions set out in section 9.1, the Monitor 
shall deliver to Goodmans LLP and SFC a certifLcate stating that the Plan Implementation Date 
has occurred and that the Plan and the Sanction Order are effective in accordance with their 
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respective tenns. Following the Plan Implementation Date, the Monitor shall file such certificate 
with the Court. 

ARTICLE 10 
ALTERNATIVE SALE TRANSACTION 

10.1 Alternative SHle Transaction 

At any time prior to the Plan Implementation Date (whether prior to or after the granting 
of the Sanction Order), and subject to the prior written consent of the Initial Consenting 
Noteholders, SFC may complete a sale of all or substantially all of the SFC Assets on tenns that 
are acceptable to the Initial Consenting Noteholders (an "Alternative Sale Transaction"), 
prnvi ned that such Al temative Sal e Transaction has heen appmved hy the Court pl1r~uan t to 
section 36 of the CCAA on notice to the service list. [n the event that such an Alternative Sale 
Transaction is completed, the tenns and conditions of this Plan shall continue to apply in all 
respects, subject to the foHowing: 

(a) The Newco Shares and Newco Notes shall not be distributed in the manner 
contemplated herein. Instead, the consideration paid or payable to SFC pursuant 
to the Alternative Sale Transaction (the "Alternative Sale Transaction 
ConsiderHtion") shall be distributed to the Persons entitled to receive Newco 
Sbares herennder, and such Persons sh(l.ll receive t.he Alternative S(lle TranS(lctioll 
Consideration in the same proportions and subject to the same terms and 
conditions as are applicable to the distribution of Newco Shares hereunder. 

(b) All provisions in this Plan that address Newco shall be deemed to be ineffective to 
the extent that they address Newco, given that Newco will not be required in 
connection with an Alternative Sale Transaction. 

(c) All provisions addressing the Newco Notes shall be deemed to be ineffective to 
the extent such provisions address the Newco Notes, given that the Newco Notes 
will not be required in connection with an Alternative Sale Transaction. 

(d) All provisions relating to the Newco Shares shall be deemed to address the 
Alternative Sale Transaction Consideration to the limited extent such provisions 
address the Newco Shares. 

(e) SFC, with the written consent of the Monitor and the Initial Consenting 
Noteholders, shall be permitted to make such amendments, modifications and 
supplements to the tenns and conditions of this Plan as are necessary to: (i) 
facilitate the Altemative Sale Transaction; (ii) cause the Alternative Sale 
Transaction Consideration to be distributed in the same proportions and subject to 
the same terms and conditions as are subject to the distribution of Newco Shares 
hereunder; and (iii) complete the Altemative Sale Transaction and distribute the 
Alternative Sale Transaction Proceeds in a manner that is tax efficient for SFC 
and the Affected Creditors with Proven Claims, provided in each case that (y) a 
copy of such amendments, modifications or supplements is filed with the Court 
and served upon the service Ust; and (z) the Monitor is satisfied that such 
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amendments, modifications or supplements do not materially alter the 
proportionate entitlements of the Affected Creditors, as amongst themselves) to 
the consideration distributed pursuant to the Plan. 

Except for the requirement of obtaining the prior written consent of the Initial Consenting 
Notcholders with respect to the matters set forth in thjs section lO.t and subject to the approval 
of the Alternative Sale Transaction by the Court pursuru,t to section 36 of the CCAA (on notice 
to the service list), once this Plan has been approved by the Required Majority of Affected 
Creditors, no further meeting, vote or approval of the Affected Creditors shall be required to 
enable SFC to complete an Alternatjve Sale Transaction or to amend the Plan 1n the manner 
described in this 10.1. 

11.1 Binding Effect 

ARTICLE 11 
GENERAL 

On the Plan Implementation Date: 

(a) the Plan will become effective at the Effective Time; 

(b) the Plan shall be final and binding in accordance with its terms for all pnrposes on 
all Persons named or referred to in, or subject to, the Plan and their respective 
heirs, executors, administrators and otber legal representatives, successors and 
assigns; 

(c) each Person named or referred to in, or subject to, the Plan will be deemed to have 
consented and agreed to all of the provisions of the Plan, in its entirety and shall 
be deemed to have executed and delivered all consents, releases, assignments and 
waivers, statutory or otherwise, required to implement and carry out the Plan in its 
entirety. 

11.2 Waiver of Defaults 

(a) From and after the Plan Implementation Date, all Persons shall be deemed to have 
waived any and all defaults of SFC then existing or previously committed by 
SFC, or caused by SFC, the commencement of the CCAA Proceedings by SFC, 
any matter pertaining to the CCAA Proceedings, any of the provisions in the Plan 
or steps contemplated in the Plan, or non-compliance with any covenant, 
warranty, representation, term, provision, condition or obligation, expressed or 
implied, in any contract, jnstrument, credit document, indenture, note, lease, 
guarantee, agreement for sale or other agreement, written or oral, and any and all 
amendments or supplements thereto, existing between such Person and SFC, and 
any and al1 notices of default and demands for payment or any step or proceeding 
taken or commenced in connection therewith under any such agreement shall be 
deemed to have been rescinded and of no further force or effect, provided that 
nothing shall be deemed to excuse SFC from perfonning its obligations under the 
Plan or be a waiver of defaults by SFC under the Plan and the related documents. 
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Effective on the Plan Implementation Date, any and all agreements that are 
assigned to N ewco as part of the SFC Assets shall be and remain in fu II force and 
effect, unamended, as at the Plan Implementation Date, and no Person shall, 
following the Plan Implementation Date, accelerate, terminate, rescind, rcfuse to 
perform or otherwise repudiate its obligations under, or enforce or exercise any 
right (including any right of set-off, dilution or other remedy) or make any 
demand against Newco or any Subsidiary under or in respect of any such 
agreement with Newco or any Subsidiary, by reason of: 

(i) any event that occurred on or prior to the Plan Implementation Date that 
would have entitled any Person thereto to enforce those rights or remedies 
(including defau lts or events of default arising as a result of the insolvency 
of SF C); 

(ii) the fact that SFC commenced or completed the CeAA Proceedings; 

(iii) the implementation of the Plan, or the completion of any of the steps, 
transactions or things contemplated by the Plan; or 

(iv) any compromises, arrangements) transactions, releases, discharges or 
injunctions effected pursuant to the Plan or this Order. 

11.3 Deeming Provisions 

In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable. 

11.4 Non-Consummation 

SFC reserves the right to revoke or withdraw the Plan at any time prior to the Sanction 
Date, with the consent of the Monitor and the Initial Consenting N oteholders. If SFC so revokes 
or withdraws the Plan, or if the Sanction Order 1S not issued or if the Plan Implementation Date 
does not occur, (a) the Plan shall be null and void in all respects, (b) any settlement or 
compromise embodied in the Plan, including the fixing or limiting to an amount certain any 
Claim, and any document or agreement executed pursuant to the Plan shall be deemed null and 
void, and (c) nothing contained in the Plan, and no acts taken in preparation for consummation of 
the Plan, shall (i) const~tute or be deemed to constitute a waiver or release of any Claims by or 
against SFC or any other Person; (ij) prejudice in any manner the rights of SFC or any other 
Person in any further proceedings involving SFC; or (iii) constitute an admission of any sort by 
SFC or any other Person. 

11.5 Modification of the Plan 

(a) SFC may, at any time and from time to time, amend, restate, modify andlor 
supplement the Plan with the consent of the Monitor and the Initial Consenting 
Noteholders, provided that: any such amendment, restatement, modification or 
supplement must be contained in a written document that is filed with the Court 
and: 
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(i) if made prior to or at the Meeting: (A) the Monitor, SFC or the Chair (as 
defined in the Meeting Order) shall communicate the details of any such 
amendment, restatement> modification and/or supplement to Affected 
Creditors and other Persons present at the Meeting prior to any vote being 
taken at the Meeting; (8) SFC shall provide notice to the service list of 
any such amendment, restatement, modification and/or supplement and 
shall file a copy thereof with the Court forthwith and in any event prior to 
the Court hearing in respect of the Sanction Order; and (C) the Monitor 
shall post an electronic copy of such amendment, restatement, 
modification and/or supplement on the Website forthwith and in any event 
prior to the Court hearing jn respect of the Sanction Order; and 

(ii) ifmade following the Meeting: (A) SFC shall provide notice to the service 
list of any such amendment, restatement) modification and/or supplement 
and shall file a copy thereof with the Court; (B) the Monitor shall post an 
electronic copy of such amendment, restatement, modification and/or 
supplement on the Website; and (C) sucb amendment, restatement, 
modification and/or supp~ement shall require the approval of the Court 
following notlce to the Affected Creditors and the Trustees. 

(b) Notwithstanding section 11.5(a), any amendment, restatement, modification or 
supplement may be made by sre: (i) if prior to the Sanction Date, with the 
consent of the Monitor and the Initial Consenting N oteholders; and (ii) if after the 
Sanction Date, with the consent of the Monitor and the Initial Consenting 
Noteholders and upon approval by the COUli, provided in each case that it 
concerns a matter that, in the opinion of SFC, acting reasonably, is of an 
administrative nature required to better give effect to the implementation of the 
Plan and the Sanction Order or to cure any errors, omissions or ambiguities and is 
not materially adverse to the financial or economic interests of the Affected 
Creditors or the Trustees. 

(c) Any amended, restated, modified or supplementary plan or plans of compromise 
filed with the Court and, if required by this section, approved by the Court, shall, 
for all purposes, be and be deemed to be a part of and incorporated in the Plan. 

11.6 Actions and Approvals of SFC after Plan Implementation 

(a) From and after the Plan Implementation Date, and for the purpose of this 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 
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(ij) if SFC does not bave 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. 

11.7 Consent of the Initial Consenting Noteholders 

For the purposes of this Plan, any matter requiring the agreement, waiver, consent or 
approval of the Initial Consenting Noteholders shall be deemed to have been agreed to, waived, 
consented to or approved by such Initial Consenting Noteholders if such matter is agreed to, 
waived, consented to or approved in writing by Goodmans LLP, provided thftt Goodrnans LLP 
expressly confinns in writing (including by way of e-mail) to the applicable Person that it is 
providing such agreement, consent or waiver on behalf of Initial Consenting Noteholders. 

U.S Claims Not SUbject to Compromise 

Nothing in this Plan, including section 2.4 hereof, shall prejudice, compromise, release, 
discharge, cancel, bar or otherwise affect any: (i) Non-Released D&O Claims (except to the 
extent that such Non-Released 0&0 Claim is asserted against a Named Director or Officer, in 
which case section 4.9(g) applies); Oi) Sect.ion 5.1.(2) 0&0 Claims or Conspiracy Claims (except 
that, in accordance with secrioo 4.9(e) hereof, any Section 5. J (2) D&O Claims against Named 
Directors and Officers and any Conspiracy Claims against Named Directors and Officers shall be 
limited to recovery from any insurance proceeds payable in respect of such Section 5.1(2) 0&0 
Claims or Conspiracy Claims, as applicable, pursuant to the Insurance Policies, and Persons with 
any such Section 5.1 (2) 0&0 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, other than enforcing such Persons' rights to be 
paid from the proceeds of an Insurance Policy by the applicable insurer(s)); or (iii) any Claims 
that are not permitted to be compromised under section 19(2) of the CCAA. 

11.9 Paramountcy 

From and after the Effective Time on the Plan Implementation Date, any conflict between: 

(a) the Plan; and 

(b) the covenants, warranties, representations, terms, conditions, provIsionS or 
obl1gations, expressed or implied, of any contract, mortgage, security agreement, 
indenture, trust indenture, note, loan agreement, commitment letter, agreement for 
sale, lease or other agreement, written or oral and any and all amendments or 
supplements thereto existing between any Person and SFC and/or the Subsidiaries 
as at the Plan Implementation Date, 

will be deemed to be governed by the terms, conditions and provisions of the Plan and the 
Sanction Order, which shall take precedence and priority. 
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11.10 Severability of Plan Provisions 

If, prior to the Sanction Date, any term or provision of the Plan is held by the Court to be 
invalid, void or unenforceable, the Court, at the request of SFC and with the consent of the 
Monitor and the Initial Consenting Noteholders, shall have the power to either (a) sever such 
term or provision from the balance of the Plan and provide SFC with the option to proceed with 
the implementation of the balance of the Plan as of and with effect from the Plan Implementation 
Date, or (b) alter and interpret such term or provision to make it valid or enforceable to the 
maximum extent practicable, consistent with the original purpose of the tenn or provision held to 
be invalid, void or unenforceable, and such term or provision shall then be applicable as altered 
or interpreted. Notwithstanding any such holding, alteration or interpretation, and provided that 
SFC proceeds with the implementation of the Plan, the remainder of the terms and provisions of 
the Plan shall remain in full force and effect and shall in no way be affected, impaired or 
invalidated by s.uch holding, alteration or interpretation. 

11.11 Responsibilities of the Monitor 

The Monitor is acting in its capacity as Monitor in the CCAA ProceedIng and the Plan 
with respect to SFC and will not be responsible or liable for any obligations of SFC. 

11.12 Different Capacities 

Persons who are affected by this Plan may be affected in more than one capacity. Unless 
expressly provided herein to the contrary, a Person will be entitled to participate hereunder, and 
will be affected hereunder, in each such capacity. Any action taken by or treatment of a Person 
in one capacity will not affect such Person in any other capacity, unless expressly agreed by the 
Person, SFC, the Monitor and the Initial Consenting Noteholders in writing, or unless the 
Person's Claims overlap or are otherwise duplicative. 

11.13 Notices 

Any notice or other commlmication to be delivered hereunder must be in writing and 
reference the Plan and may, subject as hereinafter provided, be made or given by personal 
delivery, ordinary mail or by facsimile or email addressed to the respective parties as follows: 

(a) if to SFC or any Subsidiary: 

WSLeS.II0592.10100007181S3 841 vi 

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

Attention: 

Fax: 

Mr. Judson Martin, Executive Yice-Chainnan and Chief 
Executive Officer 
+852-2877-0062 
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with a copy by email or fax (which shall not be deemed notice) to: 

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

Attention: 
Email: 
Fax: 

Kevin J. Zych and Raj S. Sahni 
zychk@bennettjones.com and sahnir@bennettjones.com 
416-863-1716 

(b) if to the Initial Consenting Noteholders: 

c/o Goodmans LLP 
Bay Adelaide Centre 
333 Bay Street, Suite 3400 
Toronto, Ontario M5H 2S7 

Attention: Robert Chadwick and Brendan O'Neill 
Email: rchadwick@goodmans.caandboneill@goodmans.ca 
Fax: 416-979-1234 

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

Ho~an Lovells International LLP 
1 1(1 Floor, One Pacific Plilce, RR Queensw2IY 
Hong Kong China 

Attention: Neil McDonald 
Email: 
Fax: 

nei I. mcdonald@hoganlovells.com 
852-22 I 9-0222 

(c) jfto the Monitor: 

\vSLegal\OS92.1()\oD007\82S~ 841 \'1 

FTI Consulting Canada Inc. 
TO Waterbouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto, ON M5K 1 G8 

Attention: 
Email: 
Fax: 

Greg Watson 
greg.watson@fticonsulting.com 
(416) 649-8101 

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

Gowling Lafleur Henderson LLP 
1 First Canadian Place 
100 King Street West, Suite 1600 
Toronto, Ontario M5X 1 G5 
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Derrick Tay 
derrick. tay@gowlings.com 
(416) 862-7661 

or to such other address as any party may from time to time notify the others in accordance with 
this section. Any such conununication so given or made shall be deemed to have been given or 
made and to have been received on the day of delivery if delivered, or on the day of faxing or 
sending by other means of recorded electronic communication, provided that such day in either 
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m. 
(Toronto time) on such day. Otherwise, such communication shall be deemed to have been 
given and made and to have been received on the next following Business Day. 

11.14 Further Assurances 

SFC, the Subsidiaries and any other Pers.on named or referred to in the Plan will execute 
and deliver all such documents and instrwnents and do all such acts and things as may be 
necessary or desirable to carry out the full intent and meaning of the Plan and to give effect to 
the transactions contemplated herein. 

DATED as of the 19111 day of October, 2012. 

W$!.egal\O:;9250100007\8l8384I vi 
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Court File No. CV-12-9667-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ODRABLEMR. ) 
) 
) 

MONDAY, THE 14th 

DAY OF MAY, 2012 ruSTICE MORA WETZ 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENTACT, RS.C. 1985, c. C-36, AS AMENDED 

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

CLAIMS PROCEDURE ORDER 

THIS MOTION, made by Sino-Porest Corporation (the "Applicant") for an order 

establishing a claims procedure for the identification and detennination of certain claims was 

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

ON READING the Applicant's Notice of Motion) the affidavit of W, Judson Martin 

sworn on May 2, 2012, the Second Report ofFT! Consulting Canada Inc. (the IIMonitor") dated 

April 30, 2012 (the "Monitor's Second Repore') and the Supplemental Report to the Monitor's 

Second Report dated May 12,2012 (the "Supplemental Report"), and on healing the submissions 

of counsel for the Applicant, the Applicant's directors, the Momtor, the ad hoc committee of 

Noteholders (the "Ad Hoc Noteholders ll
), and those other parties present, llO one appearing for 

the other parties served with the Applicant's Motion Record, although duly served as appears 

from the affidavit of service, filed: 

SERVICE 

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

Record., the Monitor's Second Report and the Supplemental Report is hereby abridged and 
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validated such that this Motion is properly returnable today and hereby dispenses with further 

service thereof. 

DEFINITIONS AND INTERPRETATION 

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

(a) "2013 and 2016 Tmstee" means The Bank. of New York Mello~ in its capacity as 

trustee for the 2013 Notes and the 2016 Notes; 

(b) 1!2014 and 2017 Trustee" means Law Debenture Trust Company of New Yor~ in 

its capacity as trustee for the 2014 Notes and the 2017 Notes; 

(c) "2013 Note Indenture" means the indenture dated as of July 23, 2008, by and 

between the Applicant, the entities listed as subsidiary guarantors thereto, and The 

Bank ofN ew York Mellon, as trustee, as amended, modified or supplemented; 

(d) "2014 Note Indenture" means the indenture dated as of July 27,2009 entered into 

by and between the Applicant., the entities listed as subsidiary guarantors thereto, 

and Law Debenture Trost Company of New York. as trustee, as amended, 

modified or supplemented; 

(e) "2016 Note Indenture" means the indenture dated as of December 17, 2009, by 

and between the Applicant, the entities listed as subsidiary guarantors thereto, and 

The Bank of New York Mellon, as trustee, as amended, modified or 

supplemented; 

(f) "2017 Note Indenture" means the indenture dated as of October 21, 2010, by and 

between the Applicant, the entities listed as subsidiary guarantors thereto, and 

Law Debenture Trost Company of New York, as trustee, as amended, modified or 

supplemented; 

(g) "2013 Notes" means the US$345,OOO,000 of5.00% Convertible Senior Notes Due 

2013 issued pursuant to the 20 13 Note Indenture; 
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(h) °2014 Notes" means the US$399,S17,000 of 1025% Guaranteed Senior Notes 

Due 2014 issued pursuant to the 2014 Note Indenture; 

(i) "2016 Notes" means the US$460,000,000 of 4.25% Convertible Senior Notes Due 

2016 issued pursuant to the 2016 Note Indenture; 

CD "2017 Notes ll means the US$600,OOO,000 of 6.25% Guaranteed Senior Notes Due 

2017 issued pursuant to the 2017 Note Indenture; 

(k) "Administration Charge" has the meaning given to that term in paragraph 3 7 of 

the Initial Order; 

(1) uBIA" means the Bankruptcy and Insolvency Act, R.s.C. 1985, c. B-3, as 

amended; 

(m) IIBusiness Day" means a day, other than a Saturday or a Sunday, on which banks 

are generally open for business in Toronto, Ontario; 

Cn) "CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985\ c. C-

36, as amended; 

(0) IfCCAA Proceedings" means the proceedings commenced by the Applicant in the 

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

(P) "CCAA Service List" means the service list in the CCAA Proceedings posted on 

the Monitor's Website, as amended from time to time; 

(q) "Claim" means: 

(i) any right or claim of any Person that may be asserted or made in whole or 

:in part against the Applicant, whether or not asserted or made, in 

connection with any indebtedness, liability or obligation of any kind 

whatsoever) and any interest accrued thereon or costs payable in respect 

thereof, including by reason of the commission of a tort (intentional or 

unintentional), by reason of any breach of contract or other agreement 
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(oral or written), by reason of any breach of duty (including any legal, 

statutory, equitable or fiduciary duty) or by reason of any right of 

ownership of or title to property or assets or right to a trust or deemed trust 

(slatulory, express, implied) resulting, constructive or otherwise), and 

whether or not any indebtedness, liability or obligation is reduced to 

judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, 

disputed, undisputed, legal, equitable, secured, unsecured, present or 

future, known or unknown, by guarantee, surety or otherwise, and whether 

or not any right or claim is executOlY or anticipatOlY in nature, including 

any right or ability of any Person (including Diroc.tors and Officers) to 

advance a claim for contribution or indemnity or otherwise with respect to 

any matter, action, cause or chose in action, whether existing at present or 

commenced in the future, which indebtedness, liability or obligation, and 

any interest accrued iliereon or costs payable ill respect thereof (A) is 

based in whole or in part on facts prior to the Filing Date, (B) relates to a 

time period prior to the Filing Date) or (C) is a right or claim of any kind 

that would be a claim provable in banlauptcy within the meaning of the 

BIA had the Applicant become bankrupt on the Filing Date; or an Equity 

Claim (each a "Prefiling Clairo.'\ and collectively, the "Prefiling ClairnsH); 

(ii) a Restructu.ring Claim; and 

(iii) a Secured Claim; 

provided, however, that (lClaimll shall not include an Excluded Claim, a D&O 

Claim or a D&O Indemnity Claim; 

(r) "Claimant" means any Person having a Claim~ a D&O Claim or a D&O 

Indemnity Claim and includes the transferee or assignee of a Claim, a D&O 

Claim or a D&O Indemnity Claim transferred and recognized as a Claimant In 

accordance with paragraphs 46 and 47 hereof or a trustee, executor, liquidator> 

receiver, receiver and manager, or other Person acting on behalf of or through 

such Person; 
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(s) "Claimants' Guide to Completing the D&O Proof of Claim ll means the guide to 

completing the D&O Proof of Claim fonn, in substantially the fOl1ll attached as 

Schedule "B-2" hereto; 

(t) "Claimants' Guide to Completing the Proof of Claim" means the guide to 

completing the Proof of Claim fOl111.~ ill substantially the fonn attached as 

Schedule "E" hereto; 

(u) "Claims Bar Date" means June 20,2012; 

(v) uClass" means the National Class and the Quebec Class; 

(w) "Court" means the Ontario Superior Court of Justice (Commercial List); 

ex) "Creditors' Meeting" means any meeting of creclitors called for the purpose of 

considering and voting in respect of the Plan, if one is filed, to be scheduled 

pursuant to further order of the Court; 

(y) IID&O Claimlf means, other than an Excluded Claim, (i) any right or claim of any 

Person that may be asserted or made in whole or in part against one or more 

Directors or Officers that relates to a Claim. for which such Directors or Officers 

are by law liable to pay in their capacity as Directors or Officers, or (ii) any right 

or claim of any Person that may be asserted or made in whole or in part against 

one or more Directors or Officers, in that capacity, whether or not asserted or 

made, in connection with any indebtedness, liability or obligation of any ki.nd 

whatsoever, and any interest accrued thereon or costs payable in respect thereof, 

including by reason of the commission of a tort (intentional or unintentional), by 

reason of any breach of contract or other agreement (oral or written), by reason of 

any breach of duty (including any legal, statutory, equitable or fiduciary duty) or 

by reason of any right of ownership of or title to property or assets or right to a 

trust or deemed trust (statutory, express, implied, resulting, constructive or 

otherwise), and whether or not any indebtedness, liability or obligation, and any 

interest accrued thereon or costs payable in respect thereof, is reduced to 

judgment, liquidated; unliquidated, fixed, contingent, matured, unmatured, 
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disputed, undisputed) legal, equitable, secured, unsecured, present or future, 

known or unknown, by guarantee, surety or otherwise, and whether or not any 

right or claim is executory or anticipatory in nature, including any right or ability 

of any Person to advance a claim for contribution or indemnity from any such 

Directors or Officers or otherwise with respect to any matter, action, cause or 

chose in action, whether existing at present or commenced in the future, which 

indebtedness, liability or obligation, and any interest accrued thereon or costs 

payable in respect thereof (A) is based in whole or in part on facts prior to the 

Filing Date, or (B) relates to a time period prior to the Filing Date; 

(z) "D&O Indemnity Claim tl means any existing or future right of any Director or 

Officer against the Applicant which arose or arises as a result of any Person flling 

a D&O Proof of Claim in respect of such Director or Officer for which such 

Director or Officer is entitled to be indemnified by the Applicant; 

(aa) ItD&O Indemnity Claims Bar Datell has the meaning set forth in paragraph 19 of 

this Order; 

(bb) "D&O Indemnity Proof of Claim" means the indemnity proof of claim in 

substantially the form attached as Schedule lip hereto to be completed and filed 

by a Director or Officer setting forth its Plll1'orted D&O Indemnity Claim; 

(cc) ClD&O Proof of Claim" means the proof of claim in substantiaUy the form 

attached as Schedule "D-2" hereto to be completed and filed by a Person setting 

forth its purported D&O Claim and which shall include all supporting 

documentation in respect of such purported D&O Claim; 

(dd) "Directors" means anyone who is or was, or may be deemed to be or have be~ 

whether by statute, operation of law or otherwise) a director or defacto director of 

the Applicant; 

(ee) "Directors I Charge" has the meaning given to that term in paragraph 26 of the 

Initial Order; 
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(ft) "Dispute Noticeu means a written notice to the Monitor> in substantially the fonn 

attached as Schedule liB" hereto, delivered to the Monitor by a Person who has 

received a Notice of Revision or Disallowance, of its intention to dispute such 

Notice of Revision or Disallowancei 

(gg) "Employee Amounts ll means all outstanding wages) salaries and employee 

benefits (including, employee medical, denta1; disability; lite insurance and 

simHar benefit plans or arrangements, incentive plans, share compensation plans 

and employee assistance programs and employee or employer contributions in 

respect of pension and other benefits), vacation pay, commissions, bonuses and 

other incentive payments, tennination and severance payments, and employee 

expenses and reimbursements, in each case incurred in the ordinary course of 

business and consistent with existing compensation policies and arrangements; 

(hh) "Equity Claim'! has the meaning set forth in Section 2(1) of the CCAA; 

(li) IIExcluded Claim" means: 

(i) any Claims entitled to the benefit of the Adm.i.nlstration Charge or the 

Directors' Charge, or any further charge as may be ordered by the Court; 

(ii) any CLaims of the Subsidiaries against the Applicant; 

(iii) any Claims of employees of the Applicant as at the Filing Date in respect 

of Employee Amounts; 

(iv) any Post-Filing Claims; 

(v) any Claims of the Ontario Securities Commission; and 

(vi) any D&O Claims in respect of (i) though (v) above; 

OJ) "Piling Date" means March 30) 2012; 
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(kk) "Government Authority!! means a federal, provincial, territorial, municipal or 

other government or government department, agency or authority (including a 

court oflaw) having jurisdiction over the Applicant; 

(11) "Initial Order!! means the Initial order of the Honourable Mr. Justice Morawetz 

made March 30, 2012 in the CCAA Proceedings, as amended, restated or varied 

from time to time; 

(rom) IlKnown Claimants II means: 

(i) any Persons which, based upon the books and records of the Applicant, 

was owed monies by the Applicant as of the Filing Date and which monies 

remain unpaid in whole or in part; 

(ii) any Person who has commenced a legal proceeding in respect of a Claim 

or D&O Claim or given the Applicant written notice of an intention to 

commence a legal proceeding or a demand for payment in respect of a 

Claim or D&O Claim, provided that where a lawyer of record has been 

listed in connection with any such proceedings, the "Known Claimant" for 

the purposes of any notice required herein or to be given hereunder shall 

be, in addition to that Person, its lawyer of record; and 

(iii) any Person who is a party to a lease, contract, or other agreement or 

obligation of the Applicant which was restlUcture~ terminated) repudiated 

or disclaimed by the Applicant between the Filing Date and the date of 

this Order; 

(nn) IIMonitor's Website" has the meaning set forth in paragraph 12(a) of this Order; 

(00) "National Class" has the meaning given to it in the Fresh As .A.mended Statement 

of Claim in the Ontario Class Action; 

(Pp) HNote Indenture Trustees" means, collectively~ the 2013 and 2016 Trustee and the 

2014 and 2017 Trustee; 
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(qq) "Notes" means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes, and 

the 2017 Notes; 

(rr) "Noteholder ll means a registered or beneficial holder on or after the Filing Date of 

a Note in that capacity, and. [or greater certainty) does not include former 

registered or beneficial holders of Notes; 

(ss) ''Notice of Revision or Disallowance!! means a notice, in substantially the form 

attached as Schedule 'IA" hereto) advising a Person that the Monitor has revised or 

disallowed all or part of such Person's purported Claim, D&O Claim or D&O 

Indenmity Claim set out in such Person's Proof of Claim, D&O Proof of Claim or 

D&O Indemnity Proof of Claim; 

(tt) "Notice to Claimants" means the notice to Claimants for publication in 

substantially the form attached as Schedule "C" hereto; 

(uu) 1I0fficers" means anyone who is or was, or may be deemed to be or have been, 

whether by statute~ operation of law or otherwise, an officer or de facto officer of 

the Applicant; 

(vv) "Ontario Class Action: means the action commenced against the Applicant and 

others in the Ontario Superior Court of Justice, bearing (Toronto) Court File No. 

CV-11-431153-00CP; 

(ww) "Ontario Plaintiffs" means the Trustees of the Labourers' Pension Fund of Central 

and Eastern Canada and the other named Plaintiffs in the Ontario Class Action; 

(xx) "Person" is to be broadly intelpreted and includes any individual, firm, 

corporation, limited or unlimited liability company, general or limited partnership, 

association, trust, unincorporated organlzation, joint venture, Government 

Authority or any agency, regulatory body, officer or instrumentality thereof or 

any other entity, wherever situate or domiciled, and whether or not having legal 

status, and whelhtrr acting on their own or in a representative capacity; 
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(yy) "Plan" means any proposed plan of compromise or arrangement filed in respect of 

the Applicant pursuant to the CCA..A as the same may be amended, supplemented 

or restated fro~ time to time in accordance with its terms; 

(zz) "Post-Filing Claims ll means any claims against the Applicant that arose from the 

provision of authorized. goods and services provided or othelwise incurred on or 

after the Filing Date in the ordinary course of business, but specifically excluding 

any Restructuring Claim; 

(aaa) "Proof of Claim" means the proof of claim in substantially the fonn attached as 

Schedule liD" hereto to be completed and filed by a Person setting forth its 

purported Claim and which shall include all supporting documentation in respect 

of such purported Claim; 

(bbb) "Proof of Claim Document Package" means a document package that includes a 

copy of the Notice to Claimants, the Proof of Claim form, the D&O Proof of 

Claim fonn~ the Claimants' Guide to Completing the Proof of Claim fonn, the 

Claimants' Guide to Completing the D&O Proof of Claim form, and such other 

matelials as the Monitor, in consultation with the Applicant, may consider 

appropriate or desirable; 

(cce) "Proven Claim" means the amount and Status of a Claim., D&O Claim or D&O 

Indemnity Claim. of a Claimant as detennined in accordance with thls Order; 

(ddd) tlQuebec Class II has the meaning given to it in the statement of claim in the 

Quebec Class Action; 

(eee) "Quebec Class Action)1 means the action commenced against the Applicant and 

others in the Quebec Superior Court, bearing Court File No. 200-06-000132-111 ; 

(fff) tlQuebec Plaintiffs" means Guining Liu and the other named plaintiffs in the 

Quebec Class Action; 

(ggg) "Restructuring Claim fl means any right or claim of any Person that may be 

asserted or made in whole or in part against the Applicant, whether or not asserted 
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or made l in connection with any indebtedness, liability or obligation of any kind 

arising out of the restructuring) tennination, repudiation or disclaimer of any 

lease, contract, or other agreement or obligation on or after the Filing Date and 

whether such restructuring, tenuination, repudiation or disclaimer took place or 

takes place before or after the date of this Order; 

(bhh) lIRestructuring Claims Bar Date" means, in respect of a Restructuring Claim, the 

later of (i) the Claims Bar Date, and (li) 30 days after a Person is deemed to 

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

(iii) "Seemed Claimll means that portion of a Claim that is (i) secured by security 

validly charging Of encumbering property or assets of the Applicant (including 

statutory and possessor liens that create secmity interests) up to the value of such 

collateral, and (ii) du1y and properly perfected in accordance with the relevant 

legislation in the appropriate jurisdiction as of the Filing Date; 

Gjj) IIStatus li means, with respect to a Claim, D&O Claim or D&O Indemnity Claim, 

or a purported Claim. D&O Claim or D&O Indemnity Claim, whether such claim 

is secured or unsecured; and 

(kkk) "Subsidiaries" means all direct and indirect subsidiaries of the Applicant other 

than Greenheart Group Limited (Bermuda) and its direct and indirect subsidiaries, 

and "Subsidiary" means anyone of the Subsidiaries. 

3. THIS COURT ORDERS that all references as to time herein shall mean local time in 

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

prior to 5:00 p.m. on such Business Day unJess otherwise indicated herein. 

4. THIS COURT ORDERS that all references to the word II inclu ding II shall mean 

"including without 1imitationll
• 

5. THIS COURT ORDERS that all references to the singular herein include the plural, the 

plural include the singular, and any gender includes the other gender. 
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GENERAL PROVISIONS 

6. THIS COURT ORDERS that the Monitor, in consultation with the Applicant, is hereby 

authorized to use reasonable discretion as to the adequacy of compliance with respect to the 

manner in which forms delivered hereunder are completed and executed, and may, where it is 

satisfied that a Claim, a D&O Claim or a D&O Indemnity Claim has been adequately proven, 

waive strict compliance with the requirements of this Order as to completion and execution of 

such f01TIlS and to request any further documentation from a Person that the Monitor) in 

consl.lltation with the Applicant, may require in order to enable it to determine the validity of a 

Claim, a D&O Claim or a D&O Indemnity Claim. 

7. THIS COURT ORDERS that if any purported Claim, D&O Claim or D&O Indemnity 

Claim arose in a currency other than Canadian dollars, then the Person making the purporled 

Claim, D&O Claim or D&O Indemnity Claim shall complete its Proof of Claim, D&O Proof of 

Claim or D&O Indemnity Proof of Claim, as applicable, indicating the amount of the purported 

Claim, D&O Claim or D&O Indemnity Claim in such currency, rather ihan in Canadian dollars 

or any other currency. The Monitor shall subsequently calculate the amount of such purported 

Claim, D&O Claim or D&O Indemnity Claim in Canadian Dollars, using the Reuters closing 

rate on the Filing Date (as found at http://www.reuters.com/finance/currencies). without 

prejudice to a different exchange rate being proposed in any Plan. 

8. THIS COURT ORDERS that a Person making a purported Claim, D&O Claim or D&O 

Indemnity Claim shall complete its Proof of Claim, D&O Proof of Claim or Indemnity Proof of 

Claim) as applicable, indicating the amount of the purported Claim, D&O Claim or D&O 

Indemnity Claim without including any interest and penalties that would otherwise aCClUe after 

the Filing Date. 

9. THIS COURT ORDERS that the form and substance of each of the Notice of Revision or 

Disallowance, Dispute Notice, Notice to Claimants, the Proof of Claim, the D&O Proof of 

Cla:i.m, the Claimants' Guide to Completing the Proof of Claim, the Claimants' Guide to 

Completing the D&O Proof of Claim, and D&O Indemnity Proof of Claim substantially in the 

forms attached as Schedules "A'\ "B'\ Ire', "D", "D-2", "EIr, "E-21' and "plr respectively to this 

Order are hereby approved. Notwithstanding the foregoing, the Monitor, in consultation with the 
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Applicant) may from time to time make minor non~substantive changes to such forms as the 

Monitor, in consultation with the Applicant, considers necessary or advisable. 

10. TIllS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties, 

responsibilities and obligations under the CCAA and under the Initial Order\ is hereby directed 

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

Order or incidental thereto. 

11. THIS COURT ORDERS that (i) in canying out the terms of tbis Order, the Monitor shall 

have all of the protections given to it by the CCAA, the Initial Order, and this Order, or as an 

officer of the Court, including the stay of proceedings in its favour, (U) the Monitor shall incur 

no liability or obligation as a result of the carrying out of the provisions of this Order, (iii) the 

Monitor shall be entitled to rely on the books and records of the Applicant and any infonnation 

provided by the Applicant, all without independent investigation, and (iv) the Monitor shall not 

be liable for any claims or damages resulting from any errors or omissions in such books) records 

or infonnation. 

NOTICE TO CLAIMANTS, DIRECTORS AND OFFICERS 

12. THIS COURT ORDERS that: 

(a) the Monitor shall no later than five (5) Business Days following the making of 

this Order, post a copy of the Proof of Claim Document Package on its website at 

http://cfcanada.fticonsulting.com/sfc (,'Monitor's Website"); 

(b) the Monitor shall no later than five (5) Business Days following the making of 

this Order, send on behalf of the Applicant to the Note Indenture Trustees (or to 

counsel for the Note Indenture Trustees as appears on the CCAA Service List if 

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

(c) the Monitor shall no later than five (5) Business Days following the making of 

this Order, send on behalf of the Applicant to each of the Known Claimants a 

copy of the Proof of Claim Document Package. provided however that the 
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Monitor is not required to send Proof of Claim Document Packages to 

Noteholders; 

(d) the Monitor shall no later than five (5) Business Days following the making of 

tlllS Order, cause the Notice to Claimants to be published in (1) The Globe and 

Mail newspaper (National Edition) on one such day, and (li) the Wall Street 

Journal (Global Edition) on one such day; 

(e) with respect to Restructuring Claims arising from the restructurin& termination, 

repudiation or disclaimer of any lease, contract, or other agreement or obligation, 

the Monitor shall send to the counterparty(ies) to such lease, contract, or other 

agreement or obligation a Proof of Claim Document Package no later than five (5) 

Business Days following the time the Monitor becomes aware of the 

restmcttuing, termination, repudiation or disclaimer of any such lease, contract, or 

other agreement or obligation; 

(f) the Monitor shall, provided such request is received by the Monitor prior to the 

Claims Bar Date, deliver as soon as reasonably possible following receipt of a 

request therefor a copy of the Proof of Claim Document Package to any Person 

requesting such material; and 

(g) the Monitor shall send to any Director of Officer named in a D&O Proof of Claim 

received by the Claims Bar Date a copy of such D&O Proof of Claim as soon as 

practicable along with an D&O Indemnity Proof of Claim form, with a copy to 

counsel for such Directors or Officers. 

13. THIS COURT ORDERS that the Applicant shall (i) inform the Monitor of all Known 

Claimants by providing the Monitor with a list of all Known Claimants and their last known 

addresses according to the books and records of the Applicant and (ii) provide the Monitor with a 

list of all Directors and Officers and their last known addresses according to the books and 

records of the Applicant. 

14. THIS COURT ORDERS that~ except as otherwise set out in this Order or other orders of 

the Court, neither the Monitor nor the Applicant is under any obligation to send notice to any 
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Person holding a ClaUn, a D&O Ciaim or a D&O Indemnity Claim) and without limitation) 

neither the Monitor nor the Applicant shall have any obligation to send notice to any Person 

having a security interest in a Cla~ D&O Claim or D&O Indemoi1y Claim (including the 

holder of a security interest created by way of a pledge or a security interest created by way of an 

assignment of a Claim, D&O Claim or D&O Indemnity Claim), and all Persons (including 

Known Claimants) shall be bound by any notices published pursuant to paragraphs 12(a) and 

12(d) of this Order regardless of whether or not they received actual notice) and any steps taken 

in respect of any Claim, D&O Claim or D&O Indemnity Claim in accordance with this Order. 

15. THIS COURT ORDERS that the delivery of a Proof of Claim) D&O Proof of Claim, or 

D&O Indemnity Proof of Claim by the Monitor to a Person shall not constitute an aclm1ssion by 

the Applicant or the Monitor of any liability of the Applicant Of any Director of Officer to any 

Person. 

CLAIMS BAR DATES 

Claims and D&O Claims 

16. THIS COURT ORDERS that (i) Proofs of Claim (but not in respect of any Restructuring 

Claims) and D&O Proofs of Claim shall be filed with the Monitor on or before the Claims Bar 

Date) and (ii) Proofs of Claim in respect of Restructw111g Claims shall be fIled with the Monitor 

on or before the Restructuring Claims Bar Date. For the avoidance of doubt, a Proof of Claim Of 

D&O Proof of Claim, 8S applicable> must be filed in respect of every Claim or D&O Claim, 

regardless of whether or not a legal proceeding in respect of a Claim Of D&O Claim was 

commenced prior to the Filing Date. 

17. THIS COURT ORDERS that any Person that does not file a Proof of Claim as provided 

for herein such that the Proof of Claim is received by the Monitor on Of before the Claims Bar 

Date or the Restructuring Claims Bar Date) as applicable, (a) shall be and is hereby forever 

barred from making or enforcing such Claim against the Applicant and all such Claims shall be 

forever extinguished; (b) shall be and is hereby forever barred from making or enforcing such 

Claim as against any other Person who could claim contribution or indemnity from the 

Applicant; (c) shall not be entitled to vote such Cla:i.m at the Creditors I Meeting in respect of the 
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Plan or to receive any distribution thereunder in respect of such Claim; and (d) shall not be 

entitled to any further notice in, and shall not be entitled to participate as a Claimant or creditor 

in, the CCAA Proceedings .in respect of such Claim. 

18. THIS COURT ORDERS that any Person that does not me a D&O Proof of Claim as 

provided for herein such tbat the D&O Proof of Claim is received by the Monitor on or before 

the Claims Bar Date (a) shall be and is hereby forever barred from making or enforcing such 

D&O Claim against any Directors or Officers, and all such D&O Claims shall be forever 

extinguished; (h) shall be and is hereby forever barred from making or enforcing such D&O 

Claim as against any other Person who couId claim contribution or indemnity from any Directors 

or Officers; (c) shal1 not be entitled to vote such D&O Claim at the Creditors I Meeting or to 

receive any distribution in respect of such D&O Claim; and (d) shall not be entitled to any 

further notice in, and shall not be entitled to participate as a Claimant or creclitor in, the CCAA 

Proceedings in respect of such D&O Claim. 

D&O Indemnity Claims 

19. THIS COURT ORDERS that any Director of Officer wishing to asselt a D&O Indemnity 

Claim shall deliver a D&O Indemnity Proof of Claim to the Monitor so that it is received by no 

later than fifteen (15) Bus.iness Days after the date of receipt of the D&O Proof of Claim by such 

Director or Officer pursuant to paragraph 12(g) hereof (with respect to each D&O Indemnity 

Claim, the "D&O Indemnity Claims Bar Date ll
). 

20. THIS COURT ORDERS that any Director of Officer that does not file a D&O Indemnity 

Proof of Claim as provided for herein such that the D&O Indemnity Proof of Claim is received 

by the Monitor on or before the D&O IndeIXl11lty Claims Bar Date (a) shall be and is hereby 

forever barred from making or enforcing such D&O Indemnity Claim against the Applicant, and 

such D&O Indemnity Claim shall be forever extinguished; (b) shall be and is hereby forever 

barred from mak:jng or enforcing such D&O Indemnity Claim as against any other Person who 

could claim contribution or indemnity from the Applicant; and (c) shall not be entitled to vote 

such D&O Indemnity Claim at the Creditors' Meeting or to receive any distribution in respect of 

such D&O Indemnity Claim. 
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Excluded Claims 

21. THIS COURT ORDERS that Persons with Excluded Claims shall not be required to file 

a Proof of Claim in this process in respect of such Excluded Claims~ unless required to do so by 

fwther order of the Court. 

PROOFS OF CLAIM 

22. THIS COURT ORDERS that (i) each Person shall include any and all Claims it asserts 

against the Applicant in a single Proof of Claim I provided however that where a Person has taken 

assignment or transfer of a purported Claim after the Filing Date, that Person shall file a separate 

Proof of Claim for each such assigned or transferred purported Claim~ and (ii) each Person that 

has or intends to assert a right Of claim against one or more SubsidiaIies which is based in whole 

or in part on facts, underlying transactions, causes of action or events relating to a purported 

Claim made against the Applicant shaU so indicate on such Claimant1s Proof of Claim. 

23. THIS COURT ORDERS that each Person shall include any and all D&O Claims it 

asserts against one or more Directors or Officers in a single D&O Proof of Claim, provided 

however that where a Person has taken assignment or transfer of a pUrported D&O Claim after 

the Filing Date, that Person shan file a separate D&O Proof of Claim for each such assigned or 

transferred purported D&O Claim. 

24. TIDS COURT ORDERS that the 2013 and 2016 Trustee is authorized and directed to file 

one Proof of Claim on or before the Claims Bar Date in respect of each of the 2013 Notes and 

the 2016 Notes, indicating the amount owing on an aggregate basis as at the Filing Date under 

each of the 2013 Note Indenture and the 2016 Note Indenture. 

25. THIS COURT ORDERS that the 2014 and 2017 Trustee is authorized and directed to file 

one Proof of Claim on or before the Claims Bar Date in respect of each of the 2014 Notes and 

the 2017 Notes, indicating the amoU11t owing on an aggregate basis as at the Filing Date under 

each of the 2014 Note Indenture and the 2017 Note Indenture. 

26. Notwithstanding any other provisions of this Order) Notebolders are not requ.ired to file 

individual Proofs of Claim in respect of Claims relating solely to the debt evidenced by their 
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Notes. The Monitor may disregard any Proofu of Claim. filed by any individual Noteholder 

clai.nUng the debt evidenced by the Notes) and such Proofs of Claim shall be ineffective for all 

purposes. The process for determining each individual Noteholder's Claim for voting and 

distribution purposes with respecl to lhe Plan and the process for voting all the Plan by 

Noteholders will be established by further order of the Court. 

27. THIS COURT ORDERS that the Ontario Plaintiffs are, collectively; authorized to file, on 

or before the Claims Bar Date, one Proof of Claim and, if applicable, one D&O Proof of Claim, 

in respect of the substance of the matters set out in the Ontario Class Action, notwithstanding 

that leave to make a secondary market liability claim has not be granted and that the National 

Class has not yet been certified, and that members of the National Class may rely on the one 

Proof of Clabn and/or one D&O Proof of Claim filed by the counsel for the Ontario Plaintiffs 

and are not required to file individual Proofs of Claim or D&O Proofs of Claim in respect of the 

Claims fonning the subject matter of the Ontario Class Action. 

28. THIS COURT ORDERS that the Quebec Plaintiffs are, collectively, authorized to file) on 

or before the Claims Bar Date, one Proof of Claim and, if applicable~ one D&O Proof of Claim, 

in respect of the substance of the matters set out in the Quebec Class Action, notwithstanding 

that leave to make a secondary market liability claim has not be granted and that the Quebec 

Class has not yet been certified, and that members of the Quebec Class may rely on the one 

Proof of Claim and/or one D&O Proof of Claim filed by the counsel for the Quebec Plaintiffs 

and are not required to file individual Proofs of Claim or D&O Proofs of Claim in respect of the 

Claims fonning the subject matter of the Quebec Class Action. 

REVIEW OF PROOFS OF CLAIM 

29. THIS COURT ORDERS that any Claimant filing a Proof of Claim, D&O Proof of Claim 

or D&O Indemnity Proof of Claim shall clearly mark as "Confidential" any documents or 

portions thereof that that Person believes should be treated as confidential. 

30. THIS COURT ORDERS that with respect to documents or portions thereof that are 

marked "Confidential", the following shall apply: 
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(a) any information that is otherwise publicly available shall not be treated as 

"Confidential" regardless of whether it is marked as such; 

(b) subject to the following, such information will be accessible to and may be 

reviewed only by the Monitor, the Applicant, any Director or Officer named in 

the applicable D&O Proof of Claim or D&O Indemnity Proof of Claim and each 

of their respective counsel, or as otherwise ordered by the Court ("Designated 

Persons") or consented to by the Claimant, acting reasonably; and 

(c) any Designated Person may provide Confidential Information to other interested 

stakeholders (who shall have provided non-disclosure undertakings or 

agreements) on not less than 3 Business Days' notice to the Claimant. If such 

Claimant objects to such disclosure, the Claimant and the relevant Designated 

Person shall attempt to settle any objection, failing which, either party may seek 

direction from the Court. 

31. THIS COURT ORDERS that the Monitor (in consultation with the Applicant and the 

Directors and Officers named in the D&O Proof of Claim, as applicable), subject to the terms of 

this Order, shall review all Proofs of Claim. and D&O Proofs of Claim filed, and at any time: 

(a) may request additional infonnation from a purported Claimant; 

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

Proof of Claim, as applicable; 

(c) may) with the consent of the Applicant and any Person whose liability may be 

affected or further order of the Court) attempt to resoive and settle any issue 

arising in a Proof of Clam or D&O Proof of Claim or in respect of a purported 

Claim or D&O Cla.im, provlded that if a Director or Officer disputes all or any 

portion of a purported D&O Claim, then the disputed portion of such purported 

D&O Claim may not be resolved or settled without such Director or Officer's 

consent or further order of the Court; 
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(d) may, with the consent of the Applicant and any Person whose liability may be 

affected or further order of the Court, accept (in whole or in part) the amount 

andlor Status of any Claim or D&O Claim, provided that if a Director or Officer 

disputes all or any portion of a purported D&O Claim against such Director or 

Officer) then the disputed portion of such pUJ'Ported D&O Claim may not be 

accepted without such Director or Officer's consent or further order of the Court; 

and 

( e) may by notice in writing revise or disallow (in whole or in part) the amount 

anclJor Status of any purported Claim or D&O Claim. 

32. THIS COURT ORDERS that where a Claim or D&O Claim has been accepted by the 

Monitor in accordance with this Order, such Claim or D&O Claim shall constitute such 

Claimant's Proven Claim, The acceptance of any Claim or D&O Claim or other determination of 

same in accordance with this Order. in full or in part, shall not constitute an admission of any 

fact, thing, liability, or quantum or status of any claim by any Person, save and except in the 

context of the CCAA Proceedings~ and) for greater certainty) shall not constitute an admission of 

any fact, thing, liability} or quantum or status of any claim by any Person as against any 

Subsidiary. 

33. THIS COURT ORDERS that where a purported Claim or D&O Claim is revised or 

disallowed (in whole or in part, and whether as to amount and/or Status), the Monitor shall 

deliver to the purported Claimant a Notice of Revision or Disallowance, attachIDg the form of 

Dispute Notice. 

34. THIS COURT ORDERS that where a purported Claim or D&O Claim has been revised 

or disallowed (in whole or in part, and whether as to amount andJor as to Status), the revised or 

disallowed purported Claim or D&O Claim (or revised or disallowed portion thereot) shall not 

be a Proven Claim until detel'lnined otherwise in accordance with the procedures set out in 

paragraphs 42 to 45 hereof or as otherwise ordered by the Court. 
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REVIEW OF D&O INDEMNITY PROOFS OF CLAIM 

35. THIS COURT ORDERS that the Monitor, subject to the terms of this Order, shall review 

all D&O Indemnity Proofs of Claim filed) and at any time: 

(a) may request additional infonnation from a Director of Officer; 

(b) may request that a Director or Officer file a revised D&O Indemnity Proof of 

Claim; 

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

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

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

Claim; and 

(e) may by notice in writing revise or disallow (in whole or in pari) the amount 

andlor Status of any purported D&O fudemnity Claim. 

36. THIS COURT ORDERS that where a D&O Indemnity Claim has been accepted by the 

Monitor in accordance with this Order, such D&O Indemnity Claim shall constitute such 

Director or Officer's Proven Claim. The acceptance of any D&O Indemnity Claim or other 

determination of same in accordance with this Order, in full or in part, shall not constitute an 

admission of any fact} thing, liability, or quantum or Status of any claim by any Person, save and 

except in the context of the CCAA Proceedings, and, for greater certainty, shall not constitute an 

admission of any fact, thing, liability) or quantum or Status of any claim by any Person as against 

any Subsidiary. 

37. THIS COURT ORDERS that where a purported D&O Indemnity Claim is revised or 

disallowed (in whole or ill part, and whether as to amount and/or Status), the Monitor shall 

deliver to the Director or Officer a Notice of Revision or Disallowance, attacrung the form of 

Dispute Notice. 

38. THIS COURT ORDERS that where a purported D&O lnde.mnity Claim has been revised 

or disallowed (in whole or in part, and whether as to am.ount and/or as to Status), the revised or 
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disallowed pUl-polted D&O Indemnity Claim (or revised or disallowed portion thereof) shall not 

be a Proven Claim uutil determined otherwise in accordance with the procedures set out in 

paragraphs 42 to 45 hereof or as othmwise ordered by the Court. 

39. THIS COURT ORDERS that, notwithstanding anything to the contrary in this Order, in 

respect of any Claim, D&O Claim or D&O Indemnity Claim that exceeds $1 million, the 

Monitor and the Applicant shall not accept, admit) settle) resolve, value (for any purpose), revise 

or reject such Claim, D&O Claim or D&O Indemnity Claim wif~e1:lt tb.e CQBBetrt' of die ~ 
-\WI '..fLo vi 

.Noteho~ ... J:rlr\f the Court. fi!.Q 
DISPUTE N6T~C~ 1 

40. THIS COIJRT ORDERS that a purported Claimant who intends to dispute a Notice of 

Revision or Disallowance shall file a Dispute Notice with the Monitor as soon as reasonably 

possible but in any event such that such Dispute Notice shall be received by the Monitor on the 

day that is fourteen (14) days after such purported Claimant is deemed to have received the 

Notice of Revision or Disallowance in accordance with paJ'agraph 50 of this Order. The filing of 

a Dispute Notice with the Monitor within the fourteen (14) day period specified in this paragraph 

shall constitute an application to have the amount or Status of such claim dete:nnined as set out in 

paragraphs 42 to 45 ofthls Order. 

41. THIS COURT ORDERS that where a purported Claimant that receives a Notice of 

Revision or Disallowance fails to ftle a Dispute Notice with the Monitor within the time period 

provided therefor in this Order) the amount and Status of such purported Claimant'S purported 

Claim) D&O Claim or D&O Indemnity Claim, as applicable, shall be deemed to be as set out in 

the Notice of Revision or Disallowance and such amount and Status, if any, shalt constitute such 

purported Claimant's Proven Claim, and the balance of such purported Claimant's purported 

Claim, D&O Claim, or D&O Indemnity Claim, if any, shall be forever batTed and extinguished. 

RESOLUTION OF CLAIMS, D&O CLAIMS AND D&O INDEMNITY CLAIMS 

42. THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute 

Notice to the Monitor) the Monitor, in accordance with paragraph 31 (c), shall attempt to resolve 

and settle the purported Claim or D&O Claim with the purported Claimant. 
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43. THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute 

Notice in respect of a D&O Indemnity Claim to the Momtor, the Monitor) in accordance with 

paragraph 35(c); shall attempt to resolve and settle the purported D&O Indemnity Claim with the 

Director or Officer. 

44. THIS COURT ORDERS that in the event that a dispute raised in a Dispute Notice is not 

settled within a time period or in a manner satisfactory to the Monitor; the Applicant and the 

applicable Claiman~ the Monitor shan seek direction from the Court, on the coneet process for 

resolution of the dispute. Without limitation) the foregoing includes any dispute arising as to 

whether a Claim is or is not an "equity claim" as defined in the CCAA. 

45. THIS COURT ORDERS that any Claims and related D&O Claims and/or D&O 

Indemnity Claims shall be determined at the same time and in the same proceeding. 

NOTICE OF TRANSFEREES 

46. THIS COURT ORDERS that neither the Monitor nor the Applicant shall be obligated to 

send notice to or otherwise deal with a transferee or assignee of a Claim, D&O Claim or D&O 

Indemnity Claim as the Claimant in respect thereof unless and until (i) actual written notice of 

transfer or assignment, together with satisfactory evidence of such transfer or assignment) shall 

have been received by the Monitor and the Applicant. and (ii) the Monitor shall have 

acknowledged in writing such transfer or assigrunent, and thereafter such transferee or assignee 

shall for an purposes hereof constitute the IIClaimant" in respect of such Claim. D&O Claim or 

D&O Indemnity Claim. Any such transferee or assignee of a Claim) D&O Claim or D&O 

Indemnity Claim, and such Claim) D&O Claim or D&O Indemnity Claim shall be bound by all 

nooces given or steps taken in respect of such Claim, D&O Claim or D&O J:ndemn.ity Claim in 

accordance with this Order prior to the written acknowledgement by the Monitor of such transfer 

or assignment. 

47. THIS COURT ORDERS that if the holder of a Claim, D&O Claim or D&O Indemnity 

Claim has transferred or assigned the whole of such Claim, D&O Claim or D&O Indemnity 

Claim to more than one Person or part of such Cl~ D&O Claim or D&O Indemnity Claim to 

another Person or Persons) such transfer or assignment shall not create a separate Claim) D&O 
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Claim or D&O Indemnity Claim and such Claim, D&O Claim or D&O Indemnity Claim shall 

continue to constitute and be dealt with as a single Claim, D&O Claim or D&O Indemnity Claim 

notwithstanding such transfer or assignment, and the Monitor and the Applicant shall in each 

such case not be bound to acknowledge or recognize any such transfer or assignment and shall be 

entitled to send notice to and to otherwise deal with such Claim, D&O Claim or D&O Indemnity 

Claim only as a whole and then only to and with the Person last holding such Claim, D&O Claim 

or D&O Indemnity Claim in whole as the Claimant in respect of such Claim, D&O Claim or 

D&O Indemnity Claim. Provided that a transfer or assignment of the Claim, D&O Claim or 

D&O Indemnity Claim has taken place in accordance with paragraph 46 of this Order aod the 

Monitor has acknowledged in writing such transfer or assignment, the Person last holding such 

Claim, D&O Claim or D&O Indemnity Claim in whole as the Claimant in respect of such Claim, 

D&O Claim or D&O Indemnity Claim may by notice in writing to the Monitor direct that 

subsequent dealings in respect of such Claim, D&O Claim or D&O Indemnity Clai~ but onJy as 

a whole, shall be with a specified Person and, in such event, such Claimant, transferee or 

assignee of the Claim, D&O Claim or D&O Indemnity Claim shall be bound by any notices 

given or steps taken in respect of such Claim., D&O Claim or D&O Indemnity Claim by or with 

respect to such Person in accordance with this Order. 

48. THIS COURT ORDERS that the transferee or assignee of any Claim, D&O Claim or 

D&O Indemnity Claim (i) shall take the Claim., D&O Claim or D&O Indemnity Claim subject to 

the rights and obligations of the transferor/assignor of the Claim, D&O Claim or D&O 

Indemnity Claim, and subject to the rights of the Applicant or Director or Officer a.gainst any 

such transferor or assignor, including any rights of set-off which the Applicant) Director or 

Officers had against such transferor or assignor, and (ii) cannot use any transferred or assigned 

Cla~ D&O Claim or D&O Indemnity Claim to reduce any amount owing by the transferee or 

assignee to the Applicant, Director or Officer, whether by way of set offj appl1cation, merger, 

consolidation or otherwise. 
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DIRECTIONS 

49. THIS COURT ORDERS that the Monitor, the Applicant and any Person (but only to the 

extent such Person may be affected with respect to the issue on which directions are sought) 

may, at any time, and with such notice as the Court may require, seek directions from the Court 

with respect to this Order and the claims process set out here~ including the fonns attached as 

Schedules hereto. 

SERVICE AND NOTICE 

50. THIS COURT ORDERS that the Monitor and the Applicant may, unless otherwise 

specified by this Order, serve and deliver the Proof of Claim Document Package, and any letters, 

notices or other documents to Claimants, purported Claimants, Directors or Officers, or other 

interested Persons, by fOlwarding true copies thereof by prepaid ordinary mail, courier, personal 

deHvery or electronic or digital transmission to such Persons (with copies to their counsel as 

appears on the CCAA Service List jf applicable) at the address as last shown on the records of 

the Applicant or set out in such Person's Proof of Claim, D&O Proof of Claim or D&O 

Indemnity Proof of Claim. Any such service or notice by courier, personal delivery or electronic 

or digital transmission shall be deemed to have been received: (i) if sent by ordinary mail, on the 

third Business Day after mailing within Ontario, the fifth Business Day after mailing within 

Canada (other than within Ontario), and the tenth Business Day after mailing internationally; Oi) 

if sent by courier or personal delivery, on the next Business Day following dispatch; and (iii) if 

delivered by electronic or digital transmjssion by 6:00 p.m. on a Business Day, on such Business 

Day, and if delivered after 6:00 p.m. or other than on a Business Day, on the following Business 

Day. Notwithstanding anything to the contrary in tbis paragraph 50, Notices of Revision or 

Disallowance shall be sent only by (i) facsimile to a number that has been provided in writing by 

the purp0l1ed Claimant, Director or Officer, or (ii) courier. 

51. TI-IIS COURT ORDERS that any notice or other communication (including Proofs of 

Claim, D&O Proofs of Claims, D&O Indemnity Proofs of Claim and Notices of Dispute) to be 

given under this Order by any Person to the Monitor shall be in writing in substantially the [onn, 

if any, provided for in this Order and will be sufficiently given only if delivered by prepaid 

registered mail, courier, personal delivery or electronk or digital transmission addressed to: 
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FTI Consulting Canada Inc. 
COUJi-appointed Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto) Ontario M5K 1 G8 

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

Any such notice or other communication by a Person shall be deemed received only upon actual 

receipt thereof during normal business hours 011 a Business Day> or if delivered outside of a 

normal business hours, the next Business Day. 

52. THIS COURT ORDERS that if during any period during which notices or other 

communications are being given pursuant to this Order a postal strike or postal work stoppage of 

general application should occur, such notices or other communications sent hy ordinary mail 

and then not received shall not, absent further Order of the Court, be effective and notices and 

other conununications given hereunder during the course of any such postal strike or work 

stoppage of general application shall only be effective if given by courier, personal delivery or 

electronic or digital transmission in accordance with this Order. 

53. THIS COURT ORDERS that in the event that this Order is later amended by further 

order of the Court) the Monitor shall post such further order on the Monitor's Website and such 

posting shall constitute adequate notice of such amended claims procedure. 

MISCELLANEOUS 

54. THIS COURT ORDERS that notwithstanding any other provision of this Order} the 

solicitation of Proofs of Claim) D&O Proofs of Claim and D&O Indemnity Proofs of Claim and 

the filing by a Person of any Proof of Claim, D&O Proof of Claim or D&O Iodernnity Proof of 

Claim shall not, for that reason only, grant any Person any standing in the CCAA Proceedings or 

rights under the Plan. 

55. THIS COURT ORDERS that the rights of the Ontario Plaintiffs and the Quebec Plaintiffs 

granted. pursuant to paragraphs 27 and 28 of this Order are limited to fIling a single Proof of 
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Claim and, if applicable, a singJe D&O Proof in respect 0 each of the National Class and the 

Quebec Class in these proceedings} and not for any 0 er purpose. Without limiting the 

generality of the foregoing~ the filing of any Proof of laim or D&O Proof of Claim by the 

Ontario Plaintiffs or the Quebec Plaintiffs pursuant to thi 

(a) is not an admission or recognition of IT ri t to represent the Class for any 

other purpose) including with respect t ettlement or voting in these proceedings I 

the Ontario Class Action or the Quebec Class Action; and 

(b) is without prejudice to the right of the Ontario Plaintiffs and the Quebec Plaintiffs 

or their counsel to seek an order granting them rights of representation in these 

proceedings, the Ontario Class Action or the Quebec Class Action. 

56. THIS COURT ORDERS that nothing in this Order shall constitute or be deemed to 

constitute an allocation or assignment of Claims, D&O Claims) D&O Indemnity Claims, or 

Excluded Claims into particular affected or unaffected classes for the ptupose of a Plan and, for 

greater certainty, the treatment of Claims) D&O Claims, D&O Indemnity Claims, Excluded 

Claims or any other claims are to be subject to a Plan and the c1 ass or classes of creditors for 

voting and distribution purposes shall be subject to the terms of any proposed Plan or fulther 

Order of the Court 

57. THIS COURT ORDERS that nothing in this Order shall prejudice the rights and 

remedies of any Directors or Officers or other persons under any existing Director and Officers 

or other insurance policy or prevent or bar any Person from seeking recourse against or payment 

from the Applicant!s insurance and any Director's andlor Officds liability insurance policy or 

policies that exist to protect or indemnify the Directors and/or Officers or other persons, whether 

such recourse or payment is sought directly by the Person asserting a Claim or a D&O Claim 

from the insurer or derivatively through the Director or Officer or Applicant; provided, however, 

that nothing in tms Order shall create any rights in favour of such Person under any policies of 

insurance nor shall anything in this Order limit} remove, modify or alter any defence to such 

claim available to the insurer pursuant to the provisions of any insurance policy or at law. 
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58, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal) 

regulatory or administrative body having jurisdiction in Canada, the United States) Barbados, the 

British Virgin Islands, Cayman Islands, Hong Kong, the People's Republic of China or in any 

other foreigujurisdiction, to give effect to this Order and to assist the Applicant, the Morulor and 

their respective agents in carrying out the tem1S of this Order, All courts, tribunals, regulatory 

and administrative bodies are hereby respectfuUy requested to make such orders and to provide 

such assistance to the Applicant and to the Monitor, as an officer of the COlli, as may be 

necessary or desirable to give effect to this Order, to grant representative status to the Monitor in 

any foreign proceeding, or to assist the Applicant and the Monitor and their respective agents in 

carrying out the terms of this Order, 

:'ON 3t1lSI03l::l 31 SNVO I 31 

'N;~08/NO 
O.lNO~Ol V llHO \~/ 3~31N3 
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