
NOTICE OF REVISION OR DISALLOWANCE 

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

Indemnity Claims against Sino-Forest Corporation 

Claim Reference Number: 

TO: 
(Name oj pwported claimant) 

Defmed terms not deftned in tllls Notice of Revision or Disallowance have the meaning ascribed 

in the Order of the Ontario Superior Court of Justice dated May 8, 2012 (the IIClaims ProcedUl'e 

Order"). All dollar values contained herein are in Canadian dollars unless otherwise noted. 

Pursuant to 31 of the Claims Procedure Order, the Monitor hereby gives you notice that it has 

reviewed your Proof of Claim, D&O Proof of Claim or D&O Indemnity Proof of Claim and has 

revised or disallowed all or part of your purported Claim, D&O Claim or D&O Indemnity Claim, 

as the case may be. Subject to further dispute by you in accordance with the Claims Procedure 

Order, your Proven Claim will be as follows: 

Aunountassubnrltled Amount allowed by 
Monitor 

(original currency I (in Canadian (in Canadian 
amount) dollars) dollars) 

. A. Prefiling Claim $ $ $ 

B. Restructuring Claim $ $ $ 

C. Secured Claim $ $ $ 

D.D&O Claim $ $ 1$ 

E. D&O Indemnity Claim $ ! $ $ 
------. 

F. Total Claim $ 1$ $ 
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Reasons for Revision or Disallowance: 

SERVICE OF DISPUTE NOTICES 

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 

5:00 p.m. (prevailing time in Toronto) on the day that is fourteen (14) days after this Notice 

of Revision or Disallowance is deemed to have been received by you (in accordance with 

paragraph 50 of the Claims Procedure Order), deliver a Dispute Notice to the :Monitor by 

registered mail, courier~ personal delivery or electronic or digital transmission to the 

address below. In accordance with the Claims Procedure Order, notices shall be deemed to be 

received upon acroal receipt thereof by the Monitor during nonnal business hours on a Business 

Day, or if delivered outside of nonnaI business hours, on the next Business Day. Tbe fonn of 

Dispute Notice is enclosed and can also be accessed on the Monltor's website at 

h1.tp:llcfcanada.fticonsulting,comlsfc. 

FTI Consulting Canada mc. 
Court~appointed Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto, Ontario MSK 1 G8 

Attention: Jodi Porepa 
Telephone: (416) 649-8094 
E-mail: sfc@fticonsulting.com 
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IF YOU FAIL TO FILE A DISPUTE NOTICE WITHIN THE PRESCRIBED TIME 
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING 
UPON YOU. 

DATED at Toronto, this day of ,2012. 

FTI Consulting Canada Inc.\ solely in its capacity as Court··appomted Monitor of Sino-Forest 
Corporation and not in its personal or corporate capacity 

Per: Greg Watson I Jodi Porepa 
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SCHEDULE "B" 

DISPUTE NOTICE 

'Vith respect to Sino-Forest Corporation 

Claim Reference Number: 

1. Particulars of Claimant: 

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

(the "Claimant ") 

Full Mailing Address of the Claimant: 

Other Contract Infonnation of the Clahnant: 

Telephone Number: 

Email Address: 

Facsimile Number: 

Attention (Contact Person): 
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3. 

-2-

Particulars of original Claimant from whom you acquired tbe Claim, D&O 
Claim or D&O Indemnity Claim: 

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

Yes: D No: 0 

If yes and if not already provided, attach documents evidencing assignment. 

Full Legal Name of original Claimant(s): 

Dispute of Revision or Disallowance of Claim, D&O Claim or D&O Indemnity 
Claim, as the case may be: 

For the purposes oj the Claims Procedure Order only (and without prejudice to the 
terms oj any plan of arrangement or compromise), claims in aJoreign currency will 
be converted to Canadian dollars at the exchange rates set out in the Claims 
Procedure Order. 

The Claimant hereby disagrees with the value of its Claim) D&O Claim or D&O 

Indemnity Claim, as the case may be, as set out in the Notice of Revision or 

Disallowance and asserts a Claim, D&O Claim or D&O Indemnity Claim, as the case 

may be, as follows: 

Amount allowed by Amount claimed by 
Monitor: Claimant: 

(Notice of Revision or (in Canadian Dollars) 
Disallowance) 

(in Canadian dollars) 

A, Prefiling Claim $ $ 

B. Restructuring Claim $ $ 

C. Secured Claim $ $ 

D. D&O Claim. $ $ 

E. D&O Indemnity Claim $ $ 

F. Total Claim $ $ 
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REASON(S) FOR TIIE DISPUTE: 

SERVICE OF DISPUTE NOTICES 

If you intend to dispute a Notice of Revision or Disallowance, you must, by no later than 

the date that is fourteen (14) days after the Notice of Revision or Disallowance is deemed to 

have been received by you (in accordance with paragraph 50 of the Claims Procedure 

Order), deliver to the Monitor this Dispute Notice by registered mail, courier, personal 

delivery or electronic or digital transmission to the address below. In accordance with the 

Claims Procedure Order, notices shall be deemed to be received upon actual receipt thereof by 

the Monitor during nonnaL business hours on a Business Day, or if delivered outside of nonna! 

business hours, on the next Business Day. 

FTI Consulting Canada Inc. 
Court-appointed Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto, Ontario M5K 1 G8 

Attention: Jodi Porepa 
Telephone: (416) 649-8094 
E-mail: sfc@fticonsulting.com 
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DATED this ___ day of _________ , 2012. 

Name of Claimant: ----------------------------------------------
Per: ---------------------------Witness Name: 
Title: 
(please print) 
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SCHEDULE "C" 

NOTICE TO CLAlMANTS 
AGAINST SINO-FOREST CORPORATION 

(hereinafter referred to as the" Applicantft) 

RE: NOTICE OF CLATMS PROCEDURE FOR THE APPLICANT PURSUANT TO 
THE COMPANIES' CREDITORS ARRANGEMENT ACT (the "CCAA It) 

PLEASE TARE NOTICE that this notice is being published pursuant to an Order of the Superior 
Court of Justice of Ontario made on May 8, 2012 (the "Claims Procedure Order"), Pursuant to 
the Claims Procedure Order) Proof of Claim Document Packages will be sent to claimants by 
mail, on or before May 15,2012, if those claimants are known to the Applicant. Claimants may 
also obtain the Claims Procedure Order and a Proof of Claim Document Package from the 
website of the Monitor at http://cfcanada.fticonsulting.com/sfc, or by contacting the Monitor by 
telephone (416-649-8094). 

Proofs of Claim (including D&O Proofs of Claim) must be submitted to the Monitor for any 
claim against the Applicant, whether tmiiquidated, contingent or otherwise, or a claim against 
any current or fOlmer ofticer or director of the Applicant, in each case where the claim. (i) al'ose 
prior to March 30,2012, or (ii) arose on or after March 30,2012 as a result of the restructuring, 
tennination, repudiation or disclaimer of any lease, contract~ or other agreement or obligation. 
Please consult the Proof of Claim Document Package for more details. 

Completed Proofs of Claim must be received by the Monitor by 5:00 p.m. (prevailing 
Eastern Time) on the applicable claims bar date, as set out in the Claims Procedure Order. 
It is your responsibility to ensure that the Monitor receives your Proof of Claim or D&O 
Proof of Claim by the applicable claims bar date. 

Certain Claimants are exempted from the requirement to me a Proof of Claim. Among 
those claimants who do not need to file a Prnof of Claim are individual noteholders in 
respect of C1aims relating solely to the debt evidenced by their notes and persons whose 
Claims form the subject matter of the Ontario Class Action or the Quebec Class Action. 
Please consult the Claims Procedure Order for additional details. 

CLAIMS AND D&O CLAIMS WHICH ARE NOT RECEIVED BY THE APPLICABLE 
CLAfMS BAR DATE WILL BE BARRED AND EXTINGUISHED FOREVER. 

DATED at Toronto this ~ day of e , 2012. 
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SCHEDULE liD" 

.PROOF OF CLAIM AGAINST 
SINO-FOREST CORPORATION 

1. Original Claimant Identification (the "Claimantn
) 

Legal Name ofClaimant _____________ _ Naml! ofContact ________ _ 

Address ... ~_~ __ _____'__ __________ _ Title ___________ _ 

Phone #/ ___________ _ 

p~#_--------------

City ________ _ Prov) State_ 

Postat/Zip code ________ _ 

2. Assignee, if claim has been assigned 

Pull Legal Name of Assignee _____________ _ Name ofContact'-_______ _ 

Address _________________ _ Phone# ___________ _ 

F~ff~~~ ________ __ 

Pr~y ) State_ e-mll.ll'----~~~~ ______ _ 

Pomtl/'Zipcode _____ _ 

3a. Amount of Claim 

TheAppHcant or Director or Officer 'Nd$ and still Is indebted to the Calmant as follows: 

Currency Dnginal Currency 
Amount 

3b. Claim against Subsidiaries 

Unsecured Restructuring Claim 
Prefiling Claim 

o 
o 
o 
o 
o 

o 

o 

Secured Claim 

o 
o 
o 
o 
o 

If you have or intend to make a claim against one or more Subsidiaries which is based in whole or in part on 
facts, underlying transactions, causes of action or events relating to a claim made against the Applicant above, 
check the box below, list the Subsidiaries against whom you assert your claim, and provide particulars of your 
claim against such Subsidiartes. 

o fjwe have a claim against one or more Subsidiary 
Name(s) of Subsidiaries 

Currency 
Original 
Currency Amount Amount of Claim 

---------
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4. Documentation 

Provide all particulars of tbe Claim and supporting documentation, Including amount, and description oftransaction(s) or 
agreement(s), or legal breach( es) giving rise to the Claim. 

S. Certification 

I hereby certify that 

1. J am the Claimant. or authorized representative of t~e Claimant. 
2. I have knowledge of all the circumstances connected with this ClaIm. 
3. Complete documentation in support of this claim [s attached. 

Name 

Title ______ _ 

Dated at _______ _ 

Sfgnature _________________ _ 
this __ day of ____ 2012 

Witness _________________ _ 

6. Filing of Cla1m 

This Proof of Claim must be received by the Monitor by no later than 5:00 p.m.. (prevailing 
Eastern Time) on June 20,2012, by registered malt courier, personal delivery or electronic or 
digital transmission at the following address: 

PTJ Consulting Canada Inc. 
Court-appointed Monitor of Sino-Forest Corporation 
TO Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104-
Toronto, Ontario MSK 1GB 

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

An electronic version of this form is available at http://cfcanada.fticonsulting.com/sfc. 
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SCHEDULE "D-2" 

PROOF OF CLAIM AGAINST 
DIRECTORS OR OFFICERS OF SlNO~FOREST CORPORATION 

This form is to be used only by Claimants asserting a claim against any director and/or officers of Sino
Forest Corporation, and NOT for claims against Sino-Forest Corporation itself. For claims against Sino

Forest Corporation, please use the form titled "Proof of Claim Against Sino-Forest Corporation", which 'IS 

available on the Monitor's website at http://dcanada.fticonsulting.com/sfc. 

1. Original Claimant Identification (the "Claimant") 

L~gaJ Name ofCJalmant _____________ - N;3me of Contact ________ _ 

Address _________________ _ Tide ___________ _ 

Phone 11 ___________ _ 

Filj( /I ___ ~ _______ _ 

City~ _______ _ Prov / State_ e·maiJ ___________ ~ 

Postal/Zip code ______ _ 

2. Assignee} ifD&O Claim has been assigned 

Full Legal Name of Assignee ____________ _ Name of Contact, __ ~ _____ _ 

Address_~ ________________ _ Phone tI ___________ _ 

F~# ___________ __ 

Cicy _________ _ Prov / State_ e·maiLI --------------

Postal/Zip code _____ _ 

3. Amount ofD&O Claim 

The Director or Officer was and still is lndebted to the Claimant as follows: 

D Ijwe have a claim against a Director(s) and/or Officer(s) 
Name(s) of Director(s) and/or Original 
Officer(s) Currency Currency Amount Amount of Claim 

4. Documentation 

Provide all particulars of the D&O Oaim and supporting documentation, induding amount, and description of tnmsaction(s) 
or agreement(s), or legal breach(es) giving rise to the D&O Claim. 

5. Certification 

I hereby certify that 

1,.···,lam·theCiaimant, or authorized repres(~ntajjl[e (iI"the Claimant 

1128



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

Name 

Title~_~~~ _____________ _ 

Dated at _______ _ 

Signature _________________ _ 
this __ day of ____ 2012 

Witness _________________ _ 

6. Filing ofD&O Claim 

This Proof of Claim must be received by the Monitor by no later than 5:00 p.m. (prevailing 
Eastern Time) on June 20, 2012, by registered mail, courier, personal delivery or electronic or 
digital transmission at the following address: 

FTJ Consulting Canada Inc. 
Court-appointed Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, p,O, Box 104 
Toronto, Ontario MSK lGa 

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

An electronic version of this form is available at http://cfcanada.fticonsl(lting.com/sfc 
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SCHEDULE "E" 

GUIDE TO COMPLETING THE PROOF OF CLAIM FOR CLAIMS AGAINST SINO
FOREST ·CORPORA TrON 

This Guide has been prepared to assist Claimants 1n filling out the Proof of Claim with respect to 
Sino-Forest Corporation (the ItApplicantll

). If you have any additional questions regarding 
completion of the Proof of Claim, please consult the Monitor's website at 
htip://cfcanada.fticonsulting.comfsfc or contact the Monitor, whose contact information is shown 
below. 

Additional copies of the Proof of Claim may be found at the Monitor's website address noted 
above. 

Please note that this is a guide only, and that in the event of any inconsistency between the terms 
of this guide and the terms of the Claims Procedure Order made on May 8, 2012 (the "Claims 
Procedure Orderfl

), the tenns of the Clai.tns Procedure Order will govern. 

SECTION 1 - ORIGINAL CLAIMANT 

4. A separate Proof of Claim must be filed by each legal entity or person asserting a claim 
against the Applicant. 

5. The Claimant shall include any and all Claims it asserts against the Applicant in a single 
Proof of Claim. 

6. The full legal name ofllie Claimant must be provided. 

7. If the Claimant operates under a different name, or names, please indicate this in a 
separate schedule in the supporting documentation. 

8. If the Claim has been assigned or transferred to another party, Section 2 must also be 
completed. 

9. Unless the Claim is assigned or transferred, all future correspondence, notices, etc. 
regarding the Claim will be cfuected to the address and contact indicated in this section. 

IO. Certain Claimants are exempted from the requirement to file a Proof of Claim. Among 
those claimants who do not need to file a Proof of Claim are individual noteholders in respect of 
Claims relating solely to the debt evidenced by their notes. Please consult the Claims Procedure 
Order for details with respect to these and other exemptions. 

SECTION 2 - ASSIGNEE 

11. If the Claimant has assigned or otherwise transferred its Cla.im, then Section 2 must be 
completed. 

12. The full legal name of the Assignee must be provided. 

1762801v5 
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13. If the Assignee operates under a different name, or names, please indicate this in a 
separate schedule in the supporting documentation. 

14. If the Monitor in consultation with the Applicant is satisfied that an assignment ar 
transfer has occurred, all future correspondence, notices, etc. regarding the Claim will be 
directed to the Assignee at the address and contact indicated in this section. 

SECTION 3A - AMOUNT OF CLAIM OF CLAIMANT AGAINST DEBTOR 

15. Indicate the amount the Applicant was and still is indebted to the Claimant. 

Currency, Original Currency AmQunt 

16. The amount of the Claim must be provided in the currency in which it arose. 

17. Indicate the appropriate currency in the Currency column. 

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

19. Claims denominated in a currency other than Canadian dollars will be converted into 
Canadian dollars in accordance with the Claims Procedure Order. 

Unsecured Prefiling Claim 

20. Check this box ONLY if the Claim recorded on that line is an unsecured prefiling claim. 

Restructuring Claim 

21. Check this box ONLY if the amount of the Claim against the Applicant arose out of the 
restructuring, terminatio~ repudiation or disclaimer of a lease, contract, or other agreement or 
obligation on or after March 30,2012. 

Secured Claim 

Check this box. ONLY if the Claim recorded on that line is a secured claim. 

SECTION 3B - CLAIM AGAINST SUBSIDIARIES 

22. Check this box ONLY if you have or intend to make a claim against one or more 
Subsidiaries which is based in whole or in part on facts, underlying transactions, causes of action 
or events relating to a claim made against the Applicant above, and list the Subsidiaries against 
wham you assert your claim. 
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SECTION 4 ~ DOCUMENTATION 

23. Attach to the claim fonn all pru.iiculars of the Claim and supporting documentation, 
including amount, description of transaction(s) or agreement(s) or breach(es) giving rise to the 
Claim. 

SECTION 5 - CERTIFICATION 

24. The person signing the Proof of Claim should: 

(a) be the Clailnant, or authorized representative of the Claimant. 

(b) have knowledge of aU the circumstances connected with this Claim. 

(c) have a witness to its certification. 

25. By signing and submitting the Proof of Claim, the Claimant is asserting the claim against 
the Applicant. 

SECTION 6 - FILING OF CLAIM 

26. This Proof of Claim must be received by the Monitor by no later than 5:00 p.m. 
(prevailing Eastern Time) 011 June 20,2012. Proofs of Claim should be sent by prepaid ordinary 
mail) courier, personal delivery or electronic or digital transmission to the following address: 

FTI Consulting Canada Inc. 
Court-appointed Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto~ Ontario M5K 108 

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

Failure to me your Proof of Claim so that it is received by the Monitor by 5:00 p.m.) on the 
applicable claims bar date will result in your claim being barred and you will be prevented 
from making or enforcing a Claim against the Applicant. In addition, you shall not be 
entitled to further notice in and shall not be entitled to participate as a creditor in these 
proceedings. 
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SCHEDULE "E·2!1 

GllDE TO COMPLETING THE PROOF OF CLAIM FOR CLAIMS AGAINST 
DIRECTORS OR OFFICERS OF SINO-FOREST~CORPORATION 

This Guide has been prepared to assist Claimants in filling out the D&O Proof of Claim against 
any Directors or Officers of Sino-Forest Corporation (the II AppHcantll). If you have any 
additional questions regarding completion of the Proof of Claim, please consult the Monitor!g 
website at http://cfcanada.fticonsulting.comlsfc or contact the Monitor, whose contact 
information is shown below. 

The D&O Proof of Claim is to be used only by Claimants asserting a claim against a director 
andlor officer of Sino-Forest Corporation, and NOT for claims against Sino~Forest Corporation 
itself. For claims against Sino~Forest Corporation1 please use the form titled nproof of Claim 
Against Sino-Forest Corporation!\ which is available on the Monitor's website at 
http://cfcanada.fticonsulting.com/sfc. 

Additional copies of the D&O Proof of Claim may be found at the Monitor1s website address 
noted above. 

Please note that this is a guide only, and that in the event of any inconsistency between the terms 
of tills guide and the tenns of the Claims Procedure Order made on May 8, 2012 (the IIClaims 
Procedure Order")) the terms of the Claims Procedure Order will govern. 

SECTION 1 - ORIGINAL CLAIMANT 

27. A separate D&O Proof of Claim must be filed by each legal entity or person asserting a 
claim against any Directors or Officers of the Applicant 

28. The Claimant shall include any and all D&O Claims it asserts in a single D&O Proof of 
Claim. 

29. The full legal name of the Claimant must be provided. 

30. If the Claimant operates under a different name) or names, please indicate this in a 
separate schedule in the supporting docmnentation, 

31. If the D&O Claim has been assigned or transferred to another party, Section 2 must also 
be completed. 

32. Unless the D&O Claim is assigned or transferred, all future correspondence, notices, etc. 
regarding the D&O Claim will be directed to the address and contact indicated in this section. 

SECTION 2 ~ ASSIGNEE 

33. If the Claimant has assigned or otherwise transferred its D&O Claim, then Section 2 must 
be completed. 
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34. The fun legal name of the Assignee must be provided. 

35. If the Assignee operates under a different name, or names, please indicate this in a 
separate schedule in the supporting documentation. 

36. If the Monitor in consultation with the Applicant is satisfied that an assignment or 
transfer has occurred, aU future correspondence, notices) etc. regarding the D&O Claim will be 
directed to the Assignee at the address and contact indicated in this section. 

SECTION 3 - AMOUNT OF CLAIM OF CLAIMANT AGAINST DIRECTOR OR 
OFFICER 

37. Indicate the amount the Director or Officcr is claimed to be indebted to the Claimant and 
provide aU other request details. 

Currency, Original Currency Amount 

38. The amount of the D&O Claim mu&t be provided in the currency in which it arose. 

39. fudicate the appropriate currency in the Currency column. 

40. If the D&O Claim is denominated in multiple currencies, use a separate line to indicate 
the Claim amount in each such currency. If there are insufTIcient lines to record these amounts; 
attach a separate schedule indicating the required infonnation. 

41. D&O Claims denominated in a currency other than Canadian dollars will be converted 
into Canadian dollars in accordance with the Claims Procedure Order. 

SECTION 4 ~ DOCUMENTATION 

42. Attach to the claim form a11 particulars of the D&O Claim and supporting documentation, 
including amount, description of transaction(s) or agreement(s) or breach(es) giving rise to the 
D&O Claim. 

SECTION 5 - CERTIFICATION 

43. The person signing the D&O Proof of Claim should: 

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

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

(c) have a wi1ness to its certification. 

44. By signing and submitting the D&O Proof of Claim, the Claimant is asserting the claim 
against the Directors and Officers identified therein. 
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SECTION 6 - FILING OF CLAIM 

45. The D&O Proof of Claim must be received by the Monitor by no later than 5:00 p.m. 
(prevailing Eastern Time) on June 20, 2012. D&O Proofs of Claim should be sent by prepaid 
ordinary mail, courier, personal delivery or electronic or digital transmission to the following 
address: 

FTT Consulting Canada Inc. 
Court-appointed Monitor of Smo-Forest Corpora.tion 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010) P.O. Box 104 
Toronto, Ontruio M5K 1 G8 
Attention: Jodi Porepa 
Telephone: (416) 649-8094 
E~mail: sfc@fticonsulting.com 

Failure to file your D&O Proof of Claim so that it is received by the Monitor by 5:00 p.m., 
on the applicable claims bar date will result in your claim being barred and you will be 
prevented from making or enforcing a D&O Claim against the any directors or officers of 
the Applicant. In addition, you shaH not be entitled to further notice in and shall not be 
entitled to participate as a D&O claimant in these proceedings. 
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SCHEDULE !IF" 

D&O INDEMNITY PROOF OF CLAIM 
SINO-FOREST CORPORATION 

1. Director and jor Officer Particulars (the !'Indemnitee") 

Legal Name Mlndemnitee __ ~ ___________ _ 

Address~ ________________ _ Phone II ________ ~ __ _ 

F~# ___________ ___ 

City ________ _ Prov / State_ e-mall ___________ _ 

Postal/Zip code ______ _ 

2. Indemnification Claim 

Positlon(s) Held ___________________ _ 

Dates Position(s] Held: From _______ to _________ _ 

Reference Number of Proof of Claim with respect to which tl:isD&O lndemnttyClalm ismade _________ _ 

Particulars of and basis for D&O Indemnity 
Qwm _________ --___________________ ___ 

(Provide all particulars of the D&O Indemnity Claim, including all supporl:lng documentation) 

3 Filing of Claim 

This 0&0 Indemnity Proof of Claim and supporting documentation are to be returned to the Monitor within 
ten Business Days of the date of deemed receipt by the Director or Officer of the Proof of Claim by registered 
mail, courier, personai delivery or electronic or digital transmission at the following address: 

FTI Consulting Canada Inc. 
Court-appointed Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West 
Suite 2010, P.O. Box 104 
Toronto, Ontario M5J{ 1GB 

Attention: Jodi Porepa 
Telephone: (416) 649-8094 
E-mail: sfc@fticonsulting.com 
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Failure to file your D&O Indemnity Proof of Claim in accordance with the Claims Procedure Order will 
result in your 0&0 Indemnity Claim being barred and forever extinguished 2nd you will be prohibited 
from making or enforctng such 0&0 Indemnity Claim against the Applicant 

Dated at ________ ...... this ___ day of ______ -' 2012, 

Per: ______________ _ 

Name 

S[gnature: ___________ (Former Director and/or Offic~r) 
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li.'1 THE MATTER OF THE COMPANIES CREDITORS' ARRANGEMENT ACT, RS.C. 1985, c. C-36, AMENDED AND IN THE 
~l~TTER OF A PLAN OR COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORPORATION 

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

"'~ 

ONTARIO 
SUPERIOR COURT OF .nJSTICE 

(COMMERCIAL LIS,!) 

Proceedings commenced in Toronto 

ORDER 

DENNETTJONESLLP 
One First Canadian Place 
Suite 3400, P.O. Box 130 
Toronto, Ontario 
M5X lA4 

Robert W. Staley (LSUC #271151) 
Kevin Zych (LSUC #33129T) 
Derek J. Bell (LSUC #434201) 
Jonathan Bell (LSUC #55457P) 
Tel: 416-863-1200 
Fax: 416-863-1716 

La-wyers for the Applicant 
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SCHEDULE 'E' 

RESTRUCTURING SUPPORT AGREEMENT 
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Execution Version 

RESTRUCTURING SUPPORT AGREEMENT 

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

1. Transaction 

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

Restructuring Transaction: 

(a) Pursuant to the Plan, and subject to Section 10) hereof, the Company will 
implement the Restructuring Transaction, pursuant to which: 

0) A new company ("Newco"), authorized to issue an unlimited number of 
common shares and having no restrictions on the number of its 
shareholders, will be incorporated as a private company in the BVl or the 
Cayman Islands (or any other jurisdiction acceptable to the Initial 
Consenting Noteholders, and satisfactory to the Company, acting 
reasonably) and otherwise organized in a manner acceptable to the Initial 
Consenting Notebolders, and satisfactory to the Company, acting 
reasonably~ 

(ii) Except as otherwise provided for herein, pursuant to the Plan, the 
Company shall convey, assign and transfer all of its right, title and interest 
in and to all of the Company's properties, assets and rights of every kind 
and description (jncIuding, without limitation, all restricted and 
unrestricted cash, contracts, real property, receivables or other debt owed 

- 1 -

1140



to the Company, lntellectual Property, the Company name and all related 
marks) all of its shares in its subsidiaries (including, without limitation) all 
of the shares of the Direct Subsidiaries) and all intercompany debt owed to 
the Company by any of its Subsidiaries), other than the Excluded Assets, 
to Newco, free and clear of all Claims, options and interests; 

(iii) Pursuant to the Plan, each Noteholder shall receive the following on the 
Implementation Date of the Restructuring Transaction in full and complete 
satisfaction of its Noteholder Claims: 

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

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

(C) its right to receive the consideration set forth in Section J(h)(ii)(B) 
hereof (if any); plus . 

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

(iv) On the Implementation Date, the fol1owing consideration shall be placed 
into trust with the Monitor, for the benefit of the Junior Constituents, to be 
paid to such Junior Constituents in accordance with their respective legal 
priorities, subject to payment in full of any prior ranking Junior 
Constituents: 

(A) the Contingent Value Rights; plus 

(8) the conslderation set forth in Section l(h)(ii) hereof (if any). 

Early Consent Consideration: 

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

Other Plan Matters: 

(c) Pursuant to the Plan and the Final Order in respect of the Plan, all Noteholder 
Claims and Claims of Other Affected Creditors (including Claims of Junior 
Constituents) with respect to the Company (including, thereby, all class action 
type claims (whether debt or equity) and related indemnification claims) shall be 
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forever extinguished as against ~be Company and its Subsidiaries, without any 
consideration other than as provided for herein. 

(d) Pursuant to the Plan and the Fjnal Order in respect of the Plan, each current or 
former director or officer of the Company shal1 be released from any and all 
claims against them in their capacities as current or former directors or officers 
of the Company, except that such release shall not apply to or affect any claims 
that cannot be compromised under section 5.1 (2) of the CCAA. 

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

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

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

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

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

(ii) To the extent that any proceeds are realized by the Litigation Trust as a 
result of: 

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

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

(11) for any such proceeds beyond the initial $25,000,000: 

Alternative Sale Transaction: 

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

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

(i) Pursuant to the Sale Process Procedures, the Company shall simultaneously 
pursue a sale process for all or substantially all of the assets of the Company 
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(other than the Excluded Assets), and shall consummate a sale of all or 
substantially all of its assets pursuant to such process, and in Ueu of the 
Restmcturing Trans.action, provided that any such sale is on terms acceptable to 
the Company and 0) shall be implemented pursuant to a Plan under the CCAA, 
and if determined necessary or advisable by the Company! the CBeA, (ii) 
complies with the tenns! conditions and deadlines of the Sale Process 
Procedures, the Sale Process Order, this Agreement and the Plan, (iii) provides 
for a cash payment equal to the Aggregate Principal Payment Amount (being, as 
defined, 85% of the aggregate principal amount of tbe Notes outstanding as of 
the CCAA Filing Date, (iv) provides for a cash payment of all Accrued Interest 
on the Notes up to and including the CCAA Filing Date, and (v) provides for 
payment of the Expense Reimbursement; or (vi) is otherwise acceptable to the 
Company and the Initial Consenting Noteholders (any such sale on such terms, 
being a "Sale Transaction"). 

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

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

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

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

(k) In the event of a Sale Transaction, on the Implementation Date, in full and 
complete satisfaction of its Claims, each Other Affected Creditor shall receive 
the fo !lowing: 

(i) a cash payment equal to its Pro Rata share of any and all net sale proceeds 
realized after paytnent of the amounts set forth in Section 1(1) hereof 
("Excess Net Proceeds"), up to an amount not exceeding its proven 
Claim. 

(I) In the event of a Sale Transaction, on the Implementation Date, the following 
consideration shall be placed into trust with the Monitor) for the benefit of the 
Junior Constituents: 

(i) any remaining Excess Net Proceeds after payment of the amounts set forth 
i.n Section I (k); plus 
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(ii) the consideration set forth in Section l(h)(ii) hereof(ifany), 

and/or sllch other consideration pennitted by the Sale Process Procedures. 

2. Tbe Consenting Noteholder's Representations and Warranties 

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

(a) As of Agreement Date: it (i) either is the sole legal and beneficia! o\vner of the 
principal amount of Notes disclosed to the Advisors as of such date or has the 
investment and votjng discretion with respect to the principal amount of Notes 
disclosed to the Advisors as of such date (the amount of Notes disclosed to the 
Auvisors by such Consenting NOleholder as of s'llch dale i..>eiug the '<Relevant 
Notes"; the accrued and unpaid interest and any other amount that such 
Consenting Noteholder is entitled to claim pursuant to the Relevant Notes is its 
"Debt"); (ii) has the power and authority to bind tile beneficial owner(s) of such 
Notes to the terms of this Agreement; (iii) has authorized and instlUcted the 
Advisors to advise the Company, in writing, of the aggregate amount of each 
series of Notes held by the Consenting Noteholders collectively as of the date 
hereof, and shaH cause the Advisors to prompt]y (and in aoy eveot, within five 
(5) Business Days) notify the Company or its advisors of any change (upon 
actual knowledge of such change) to the aggregate holdings of Notes held by the 
Consenting Noteholders, as well as update any writing delivered to the Company 
in respect thereof~ and (iv) has authorized and instlUcted the Advisors to advise 
the Monitor, in writing, of the individual principal amount of each series of 
Notes held by it as of the date hereof, and shall cause the Advisors to promptly 
(and in any event, within five (5) Business Days) notify the Monitor or its 
advisors of any change (upon actual knowledge of such change) to the principal 
amount of Notes held by it, as well as update any writing delivered to the 
Monitor in respect thereof. 

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

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

(d) Except as contemplated by this Agreement, the Consenting Noteholder has not 
deposited any of its Relevant Notes into a voting trust, or granted (or pennitted 
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to be granted) any proxies or powers of attomey or attorney in fact, or entered 
into a voting agreement, understanding or arrangement, with respect to the 
voting of its Relevant Notes where such trust, grant, agreement, understanding or 
arrangement would in any manner restrict the ability of the Consenting 
Noteholder to comply with its obligations under tb.is Agreement. 

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

(f) The execution, delivery and perfonnance by the Consenting Noteholder of its 
obIrgations under tbis Agreement: 

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

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

(iii) do not (A) contravene its certificate of incorporation, articles, by-laws, 
membership agreement, limited partnership agreement or other constating 
documents, as applicable, (8) violate any judgment, order, notice, decree, 
statute, law, ordinance, nile or regulation applicable to it or any of its 
assets. or (C) conflict with or result in the breach of, or constitute a default 
under. or require a consent under, any contract material to the Consenting 
Noteholder. 

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

(h) It is an accredited investor witrun the meaning of the rules of the United States 
Securities and Exchange Commission under the Securities Act of 1933, as 
amended, and the regulations promulgated thereunder, as modified by The 
Dodd-Frank Wall Street Refonn and Consumer Protection Act. 

(i) 1t is an "accredited investor", as such tenn is defined in National Instrument 45-
106 - Prospectus and Registration Exemptions of the Canadian Securities 
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Administrators ("NI 45-106") and it was not created or used solely to purcbase 
or hold securities as an accredited investor as described in paragraph (m) of the 
definition of "accredited investor" in NI45-106. 

U) It is resident in the jurisdiction indicated on its signature page to this Agreement. 

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

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

(a) To the best of its knowledge after due inquiry, except as disclosed in the Data 
Room, [here is no proc;eediug, claim or jnvesligation pemling before any court, 
regulatory body, tribunal, agency> goverrunent or legislative body, or threatened 
against it or any of the Subsidiaries or properties that, individually or in the 
aggregate, would reasonably be expected to impair the ability of the Company or 
any of the Direct Subsidiaries to execute and deliver this Agreement and to 
comply with its terms, or which, if the "fransaction was consummated, would 
result in a Material Adverse Effect. 

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

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

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

(iii) do not (A) contravene its or any of the Subsidiaries' certificate of 
incorporation~ articles of amalgamation, by-1aws or limited partnership 
agreement or other constating documents, as applicabJe, (B) violate any 
judgment, order, notice, decree, statute, law, ordinance, rule or regulation 
applicable to it or any of the Subsidiaries, properties or assets, or (C) result 
in the creation or imposition of any lien or encumbrance upon any of the 
property of the Company or any of its Subsidiaries. 

(c) 111is Agreement constitutes a valid and binding obligation of the Company and 
each of the Direct Subsidiaries enforceable in accQrdance with its terms, except 
as enforcement may be limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws affecting creditors' rights generally or by 
general principles of equity, whether asserted in a proceeding in equity or law. 
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(d) To the knowledge of the Company, neither the Company nor any of its 
Subsidiaries has any material liability for borrowed money other than pursuant 
to those banking and other lending agreements that are disclosed in the Data 
Room. 

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

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

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

(h) The board of directors of the Company has: (i) reviewed the Transaction Tenns~ 
Oi) determined, in its business judgment, that the transactions contemplated by 
the Transaction Tenus are in the best interests of the Company; (iii) resolved to 
recommend approval of this Agreement and the transactions and agreements 
contemplated hereby to the Noteholders and Other Affected Creditors; 'and (iv) 
approved this Agreement and the implementation of the Transaction T eons. 

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

4. Consenting Noteholders~ Covenants and Consents 

Each Consenting Noteholder covenants and agrees as follows: 

(a) Each Consenting Noteholder consents and agrees to the tenns and conditions of, 
and the transactions contemplated by, this Agreement. 

(b) Each Consenting Noteholder agrees to: 

(i) vote (or cause to be voted) all of its Debt in all votes and in each vote in 
favour of the approval, consent, ratification and adoption of the Plan and 
the RestnIcturing Transaction or Sale Transaction contemplated thereby, 
as the case may be (and any actions required in furtherance of the 
foregoing); 
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(ii) support the approval of the Plan as promptly as practicable by the Court; 
and 

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

(c) Each Consenting Noteholder agrees not to sell, assign, pledge or hypothecate 
(except with respect to security generally applying to its investments which does 
not adversely affect snch Consenting Noteholder's ability to perform its 
obligations under this Agreement) or otherwise transfer (a "Transfer"), between 
the Agreement Date and the Tennination Date, any Relevant Notes (or any 
rights or inte(ests in respect thereof, including, but not limited to, the right to 
vote) held by such Consenting Noteholder, except to a transferee, who (i) is 
already a Consenting Noteholder if the representations and warranties of such 
transferee Consenting Noteholder in Section 2 remain true and correct after such 
Transfer; or (ii) contemporaneously with any such Transfer, agrees to be fully 
bound as a signatory Consenting Noteholder hereunder in respect of the Notes 
that are the subject ofthe Transfer, by executing and delivering to the Company, 
with a copy to the Advisors, a Joinder Agreement. the form of which is attached 
hereto as Schedule C. For greater certainty, where the transferee is not already a 
Consenting Noteholder, such transferee shall be bound by the terms of this 
Agreement only in respect of the Relevant Notes that are the subject of the 
Transfer, and not in respect of any other Notes of the transferee. Each 
Consenting Noteholder hereby agrees to provide the Company and the Advisors 
with written notice and, in the case of a Transfer pursuant to subparagraph (ii) of 
this Section 4(c), a fully executed copy of the Joinder Agreement) within three 
(3) Business Days following any Transfer to a transferee described in 0) or (ii) 
of this Section 4(c). Any transfer that does not comply with this Section 4(c) 
shall be void ab initio. For greater certainty, where a Consenting Noteholder 
assigns all of its Relevant Notes pursuant to this Section 4(c), this Agreement 
shall continue to be binding upon such Consenting Noteholder with respect to 
any Notes it subsequently acquires. 

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

(e) Except as contemplated by this Agreement, each Consenting Noteholder agrees 
not to deposit any of hs Relevant Notes into a voting trust, or grant (or pennit to 
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be granted) any proxies or powers of attorney or attorney in fact, or eoter into a 
voting agreement, understanding or arrangement, with respect to the voting of 
any of its Relevant Notes if such trust, grant, agreement, understanding or 
arrangement would in any manner restrict the ability of the Consenting 
Noteholder to comply with its obligations under th.is Agreement 

(f) Each Consenting Noteholder agrees that it shall: 

,. " 

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

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

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

(iv) (A) not object to, delay, impede or take any other action to interfere with 
the acceptance or implementation of the Transaction; (8) not propose, file, 
support or vote (or cause to vote) any of its Debt in favour of any 
alternative offer, restrtlchlring, liquidation, workout or plan of 
compromise or arrangement or reorganization of or for the Company or 
any of its Subsidiaries that is inconsistent with the Plan or this Agreement; 
(C) vote (or cause to vote) any of its Debt against and oppose any 
proceeding under the CCAA or any other legislation in Canada or 
elsewhere, or any alternative offer, restructuring, liquidation, workout or 
plan of compromise or arrangement or reorganization of or for the 
Company or any of its Subsidiaries, in each case that is inconsistent with 
the Plan or this Agreement; or (D) not take, or omit to take, any action, 
directly or indirectly, that is materially inconsistent with, or is intended or 
is likely to interfere w1th the consummation of, the Transaction, except as 
and only to the exten.t required by applicable Law or by any stock 
exchange rules, by any other regulatory authority having jurisdiction over 
the Consenting Noteholder or by any court of competent jurisdiction. 

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

5. Company's and the Direct Subsidiaries' Covenants and Consents 

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

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

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

(c) The Company and the Direct Subsidiaries shall pursue the completion of the 
Transaction in good faith by way of the Plan, in accordance with the Transaction 
Tem1s, and in respect of a Restructuring Transaction or a Sale Transaction as the 
case may be, and shall use commercially reasonable efforts (induding 
recommending to Noteholders and any other Persoll entitled to vote on the Plan 
that they vote to approve the Plan and taking all reasonable actions necessary to 
obtain any regulatory approvals for the Transaction) to achieve the following 
timeline (which may be amended by the Company with the consent of the Initial 
Consenting Noteholders or the Advisors, each acting reasonably): 

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

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

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

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

(A) filing of the Meeting Order and Plan by no later July 16,2012; 

(8) meeting of the N01ebolders by no later than August 27,2012; 

(C) sanction of the Plan by the Court by no later than August 3 L, 2012; 
and 
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(D) implementation of the Plan by no later than the Outside Date. 

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

(e) Subject to any order of the Court, the Company and the Direct Subsidiaries shall 
(and shall cause each of the Subsidiaries, as required, to) 0) pursue, support and 
use commerciaHy reasonable efforts to complete the Transaction in good faith, 
Oi) do all things that are reasonably necessary and appropriate in furtherance of, 
and to consummate and make effective, the Transaction, including, without 
limitation, using commercially reasonable efforts to satisfy the conditions 
precedent set forth in this Agreement, (iii) as soon as practicable foJ lowing the 
date hereof, in cooperat.ion with the Initial Consenting Noteholders and the 
Advisors, make all such filings and seek all such consents, approvals, permits 
and authorizations with any Govemmental Entities or third parties whose 
consent is required in connection with the Transaction and use commercially 
reasonable efforts to obtain any and all required regulatory and/or third party 
approvals for or in connection with the Transaction and (iv) not take any action, 
directly or indirectly, that is materially inconsistent with, or is intended or is 
likely to interfere with the consummation of, the Transaction, except as required 
by applicable Law or by any stock exchange nlles} or by any other 
Goverrunental Entity having jurisdiction over the Company or any of its 
Subsidiaries. 

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

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

(h) FoIlowing a reasonable advance written request (which can be made by way of 
e~mail and, in terms of reasonable notice, shall in no event require more than 
five (5) Business Days notice and no less than two (2) Business Days notice) by 
any of the Advisors or any Initial Consenting Noteholder to any officer, director 
or employee of the Company or the Subsidiaries, and Allen Chan, with a copy in 
each case to any of Houlihan Lokey, Bennett Jones or the Chief Executive 
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Officer, the Company and the Direct Subsidiaries shall (subject, with respect to 
any confidential information to be provided to an Initial Consenting Noteholder 
or any of its representatives and affiliates, to the Initial Consenting Notehotder 
having executed, and its representatives and affiliates being bOlmd by, a 
confidentiafity agreement acceptable to the Company and the Advisors, acting 
reasonably); 

(i) provide the Initial Consenting Noteholder (or its representatives and 
affiliates, as the case may be) or the Advisor, as the case may be, with 
access at reasonable times to the Company's and its Subsidiaries' 
premises, assets, accounts, books and records for use in connection with 
the Transaction; and 

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

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

U) The Company shall, within thirty (30) days following the date of this 
Agreement, provide the Advisors with a detailed budget (including any financial 
retainers provided to its advisors) reflecting the Company's CUtTent best estimate 
of (i) the costs of completing the Transaction, including any material fees 
anticipated to be payable in connection with the Transaction (to professionals, 
employees, officers, directors, third parties or otherwise on the Implementation 
Date or otherwise) and (i1) the anticipated fees of the professional advisors to the 
Company (including, but not limited to, their legal advisors, auditors, and the 
Board of Directors l counsel and financial advisors) for all matters being 
addressed by such professionals, which shall include general deScliptions of the 
work being or to be perfonned by each of these professionals (the 
"Restructuring Budget"). The Company shall update the Restructuring Budget 
on a monthly basis to reflect any changes in the Company's current best estimate 
of the costs of completing the Transaction, and to report on the actual amount of 
each such professional's fees for the preceding month. 
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(k) The Company shall pay the reasonable and documented fees of the Advisors and 
Conyers, Dill & Pearman LLP pursuant to their respective engagement letters 
with the Company within ten (10) Business Days following the receipt of any 
invoice from any suoh party. 

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

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

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

(i) 

(ii) 

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

(A) such Other Transaction is based on a proposal received from an 
arm's length third palty that none of the Company or any Subsidiary bas, 

. 15 .. 

1154



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

(8) such Other Transaction provides for either: 

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

(II) is detennined by the Company and its advisors to be 
financially superior for the Noteholders and can be implemented 
through a plan of arrangement with the support of the Initial 
CCIO::\enting N()teh()lder~ 

proviued fuI' grealer certainly ltmt nOlhing in this Se(;tion 5(11) shall 
prohibit or restrict in any way the Company's rights under the Sale 
Procedure Process to solicit, discuss and negotiate a potential Sale 
Transaction with any other Person, all in each case in accordance with the 
terms of the Sale Process Procedures. 

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

(P) The Company and the Direct Subsidiaries shall not and shall cause the 
Subsidiaries not to materially increase compensation or severance entitlements 
or other benefits payable to directors, officers or employees, or pay any bonuses 
whatsoever, other than as required by Jaw, or pursuant to the terms of existing 
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incentive plans or employment contracts, true and complete copies of whicb 
have been delivered or otherwise made available to tbe Advisors prior to the date 
hereof. Other than those outlined in the Data Room, there shaH be no change of 
control payments paid by the Company or any of its Subsidiaries under any 
employment agreement, incentive plan or any other Material agreements as a 
result of the Transaction. 

(q) The Company and the Direct Subsidiaries shall not and shall cause each of the 
Subsidiaries not to amalgamate, merge or consolidate with, or sell all or 
substantiaIly all of its assets to, one or more other Persons, or enter into any 
other transaction of similar effect under the laws of any jurisdiction, or change 
the nature of its business or the corporate or capital structure, except as 
contemplated by this Agreemen1 or with the consent of the Advisors. 

(r) The Company and the Direct Subsidiaries shall not and shaH cause each of the 
Subsidiaries not to (i) prepay, redeem prior to maturity, defease, repurchase or 
make other prepayments in respect of any indebtedness other than payments 
permitted or as required hereby, (ii) directly or indirectly, create, incur, issue, 
assume, guarantee or otherwise become directly or indirectly liable with respect 
to any indebtedness of any kind whatsoever (except for indebtedness that is 
incurred in the Ordinary Course which is in compliance with the covenants set 
out in the Note Indentures), (iii) create, incur, assume or otherwise cause or 
suffer to exist or become effective any lien, charge, mOltgage, hypothec or 
security interest of any kind whatsoever 011, over or against any of its assets or 
property (except for any lien, charge, mortgage, hypothec or security interest that 
is incurred in the Ordinary Course and that is not Material); (iv) issue, grant, sell, 
pledge or otherwise encumber or agree to issue, grant, sell, pledge or otherwise 
encumber any securities of the Company, the Direct Subsidiaries or any of the 
other Subsidiaries, or securities convertible into or exchangeable or exercisable 
for, or otherwise evidencing a right to acquire, securities of the Company, the 
Direct Subsidiaries or any of the other Subsidiaries, except in the Ordinary 
Course which is in compliance with the covenants set out in the Note Indentures; 
or (v) enter into any new secured or unsecured lending or credit facilities of any 
kind, without the consent of the Advisors except to replace existing lending or 
credit facilities and provided that the aggregate amount of such facilities does 
not exceed the aggregate amount of the Company's lending and credit faci lities 
as at the date hereof; provided) however, that nothing in this Section S(r) shall 
preclude any Subsidiary organized under the laws of the PRe from obtaining 
additional lending or credit facilities if doing so is determined to be in the 
Ordinary Course of such Subsidiary and, provided further, that the Advisors are 
informed of, and consent to, any such lending or credit facilities. 

(s) Other than as contemplated and permitted by this Agreement, the Company and 
the Direct Subsidiaries shall not and sha11 cause each of the Subsidiaries not to, 
outside of the Ordinary Course, sell, transfer~ lease, license or otherwise dispose 
of all or any part of its property, assets or undertaking (including, without 
limitation, by way of any loan transaction) with a value of over US$l 0,000,000 
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at anyone time Of in any series of transactions aggregating over US$30,OOO,OOO 
(whether voluntarily or involuntarily) during the tenn of this Agreement, except 
on tem1S acceptable to the Initial Consenting Noteholders or the Advisors, acting 
reasonably. 

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

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

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

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

(x) Subject to the other tenns and conditions of this Agreement, the Company and 
its management shall identify, implement and monitor both short-tenn and long
tenn liquidity generating initiatives and all reasonable steps to monetize assets 
for the repayment of the indebtedness of the Company and its Subsidiaries. In 
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this regard, and subject to the need of the Company and its Subsidiaries to 
prioritize efforts relating to the orderly management of its PRe tax affairs and 
the reorganiZ3tlOn of the ownership structure of its BVI purchased plantations, 
and the other temlS and conditions of this Agreement, the Company and its 
management shall take all reasonable steps (including but not limited to seeking 
all necessary SAFE and other regulatory approvals) to repatriate to the Company 
or its offshore Subsidiaries in a timely manner all onshore cash in excess of the 
projected onshore operating requirements of the Company and its Subsidiaries. 

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

(z) The Company shaH keep the Advisors reasonably informed regarding any 
material discussions with any Person (other than legal and 5nancjal advisors to 
the Company) with respect to any material transactions concerning the Company 
and its Subsidiaries and shall provide the Advisors with an opportunity for a 
representative of the Advisors or of the Initial Consenting Noteholders (subject 
to any confidentially restrictions) to participate in such material discussions. 

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

(bb) The Company shaH forthwith expand its engagement of FTI Consulting (Hong 
Kong) Ltd. (LiFTI HK") and shall instruct FTJ HK to: (i) attend at the premises 
of its Subsidiaries in Hong Kong and the PRC (including its Sino-Wood and 
Sino~Panel divisions) to monitor and report on operations, cash management 
functions (including the coHection and disbursement of cash in such operations); 
and (ii) provide such information and reports as may be requested by the 
Company, the Monitor or any of the Advisors, acting reasonably (provided that 
all such information shall be subject to the confident1ality agreements and 
undertakings executed by the parties and aoy such infonuation provided by FTI 
HK to the Advisors or the Monitor shall be made available to the Company). 

(cc) In the event that, after having received information and/or reports from FTI HK 
pursuant to Section 5(bb), the [nitial Consenting Noteholders are not satisfied 
with the operation& and management of the Company's Subsidiaries, the Initial 
Consenting Noteholders shall have the right to notify the Company that, in their 
view, additional operational, management or other expertise is required in 
respect of the Subsidiaries (or any of them), and to require the appointment 
within thirty (30) days of one or more Persons having such expertise, the identity 
of which shall be acceptable to the Company and the Initial Consenting 
Noteholders. 
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(dd) Any new additions to the board of directors of the Company shall be acceptable 
to the Initial Consenting Noteholders. 

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

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

(gg) The Company and its Subsidiaries shall not directly or indirectly enter into any 
contract for the sa1e or purchase of timber (including with any AI or supplier) 
through the BVI Structure with a value of more than US$S,OOO,OOO at anyone 
time or for any series of transactions aggregating over US$ I 0,000,000 without 
the consent of the advisors. 

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

6. Conditions Precedent to Noteholder's Support Obligations 

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

(i) 

(ii) 

> .. : • 

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

the terms and conditions of the Plan shall be consistent with this 
Agreement or otherwise acceptable to the Initial Consenting Notehotders, 
acting reasonably (including, without limitation, all tenns and conditions 
of the Litigation Trust and the Contingent Value Rights); 
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(iii) the Initial Consenting Noteholders shall be satisfied with the results of due 
diligence concerning the Company~ its Subsidiaries and their businesses; 

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

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

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

(vii) the composition of the board of directors of Newco and the senior 
management and officers of New co to be appointed on the Implementation 
Date shaH be acceptable to the mitial Consenting Noteholders; 

(viii) the tenns of any New Management Plan shall be acceptable to the Initial 
Consenting Noteholders; 

(ix) the representations and warranties of the Company and the Direct 
Subsidiaries set forth in this Agreement sball be true and correct in aU 
respects without regard LO any materiality or Malerial Adverse Effec( 
qualifications contained in them as of the date that is three (3) Business 
Days prior to the Voting Deadline with the same force and effect as if 
made at and as of such date (except to the extent such representations and 
warranties are by their tenns given as of a specified date, in which case 
such representations and warranties shall be true and correct in all respects 
as of such date), in each case except (A) as such representations and 
warranties may be affected by the occurrence of events or transactions 
contemplated by this Agreement, and (B) where the failure of such 
representations and warranties to be so true and correct, individually or in 
the aggregate) would not reasonably be expected to have a Material 
Adverse Effect, and the Company shall have provided the Advisors with a 
certificate signed by an officer of the Company certifying campi iance with 
this Section 6(a)(ix) as of the date that is three (3) Business Days prior to 
the Voting Deadline; 
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(x) there shall not exist or have occurred any Material Adverse Effect, and the 
Company shal1 have provided the Advisors with a certificate signed by an 
officer of the Company certifying compliance with this Section 6(x} as of 
the date that is three (3) Business Days prior to the Voting Deadline; 

(xi) there shalt not be in effect any preliminary or final decision, order or 
decree by a Governmenta1 Entity, and no action shall have been 
announced, threatened or commenced by any Governmental Entity in 
consequence of or in connection with the Transaction that restrains or 
impedes, or prohibits (or if granted could reasonably be expected to 
restrain, impede or inhibit) the Transaction or any material part thereof or 
requires or purports to require a material variation of the Transaction, and 
the Company shall have provided the Advisors with a certificate signed by 
an officer of the Company certifying compliance with this Section 6(a)(xi) 
as of the date that is three (3) Business Days prior to the Voting Deadline; 
and 

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

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

7. Conditions Precedent to Restructuring 

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

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

" " 

1161



(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

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

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

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

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

the tenns of the New Management Plan, together with the terms of 
employment for the senior executive officers of Newco, shaH have been 
put in place on the Implementation Date and shall be acceptable to the 
Initial Consenting Note]101ders, and reasonably satisfactory to the 
Company; 

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

all Material filings under applicable Laws that are required in connection 
with the Transaction shall have been made and any Matenal regulatory 
consents or approvals that are required in connection with the Transaction 
shall have been obtained (including) without limitation! any required 
consent(s) of the Ontario Securities Commission) and, in the case of 
waiting or suspensory periods, such waiting or suspensory periods shall 
have expired or been tenninated; 
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(viii) there shall not be in effect any preliminary or final decision, order or 
decree by a Governmental Entity} and no action shall have been 
announced, threatened or commenced by any Governmental Entity, in 
consequence of or in connection with the Transaction that restrains or 
impedes l or prohibits (or if granted could reasonably be expected to 
restrain, impede or inhibit) the Transaction or auy material part thereof or 
requires or purports to require a material variation of the Transaction and 
the Company shall have provided the Consenting Noteholders with a 
certificate signed by an officer of the Company certifying compliance with 
this Section 7(a)(viii) as at the Effective Time; 

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

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

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

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

(xiii) in the case of a Restructuring Transaction all Existing Shares, Equity 
Interests, including all existing options, warrants, deferred share units and 
restricted share units held by current directors and officers or other third 
parties, and all Equity Claims shall have been cancelled or extinguished or 
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otherwise dealt with to the satisfaction of the Initial Consenting 
Noteholders> acting reasonably to ensure that no rights in respect thereof 
attach to the assets and property conveyed to Newco pursuant to the 
Restructuring Transaction; 

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

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

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

(xvii) any Sale Transaction shall be on terms and conditions consistent with this 
Ak,Tfeement or otherwise acceptable to the Company and the Initial 
Consenting Noteholders, each acting reasonably_ 

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

8. Conditions Precedent to Company~s Obligations 

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

(b) the representations and warranties of the Consenting Noteholders set forth in this 
Agreement shall be true and correct in all material respects without regard to any 
materiality qualifications contained in them as of the Implementation Date with 
the same force a.nd effect as if made at and as of such time, except that 
representations and warranties that are given as of a specified date shall be tl1le 
and correct in all material respec.ts as of such date. 

9. Press Releases and Public Disclosure Concerning Transaction 

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

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

(c) No press release or other public disclosure concerning the transactions 
contemplated herein shall be made by any Consenting Noteholder without the 
prior consent of the Company (such consent not to be unreasonably withheld) 
except as, and only to the extent that, the disclosure is required (as determined 
by the Consenting Noteholder) by applicable Law or by any stock exchange 
rules on which its securities or those of any of its affiliates are traded, by any 
other regulatory authority haviugjurisdiction over the Consenting Noteholder, or 
by any court of competent jurisdiction~ provided, however, that the Consenting 
Noteholder shall provide the Company with a copy of such disclosure in advance 
of any release and an opportunity to consult with the Consenting Noteholder as 
to the contents, and to provide comments thereon, and provided further that any 
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such disclosure shall also comply whh the tel111s of any applicable Noteholder 
Confidentiality Agreement 

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

10. Further Assurances 

Each Party shall do all such things in its control, take all such actions as are commercially 
reasonable, deliver to the other Parties such further illfonnation and documents and execute and 
deliver to the other Parties such further instruments and agreements as another Party shall 
reasonahly request to con!;Urlimate or connl111 the transactions provided for in this AgTeement, to 
accomplish the purpose of this Agreement or to assure to the other Party the benefits of this 
Agreement. 

11. Consenting Noteholders' Termination Events 

This Agreement may be tenninated by the delivery to the Company and the Advisors of a 
wtitten notice in accordance with Section l7( q) hereof by Initial Consenting Noteholders holding 
at least 66 2/3% of the aggregate principal amount of Relevant Notes held by the Initial 
Consenting Noteholders coHectively, in the exercise of their sole discretion, or in the case of 
Sections 11 (j) and (k) by, but only in respect of, any Initial Consenting Noteholder individually, 
upon the occurrence and, if applicable, continuation uncured (where such event is curable) for 
three (3) Business Days after receipt of such notice of any of the following events: 

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

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

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

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

,.: .' 
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(e) the issuance of any preliminary or final decision, order or decree by a 
Governmental Entity, the making of an application to any Governmental Entity, 
or commencement of an action by any Goverrunental Entity, in consequence of 
or in connection with the Transaction, in each case which restrains, impedes or 
prohibits the Transaction or an)' material part thereof or requires or purports to 
require a material variation of the TransacLion; 

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

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

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

(i) if there are any new additions to the board of directors of the Company that are 
not acceptable to the Initial Consenting Noteholders; 

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

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

12. Companies' Termination Events 

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

(i) the issuance of any preliminary or final decision, order or decree by a 
Governmental Entity, the making of an application to any Governmental 
Entity, or commencement of an action by any Governmental Entity, in 
consequence of or in connection with the Transaction, in each case which 
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restrains, impedes or prohibits the Transaction or any material part thereof 
or requires or purports to require a material variation of the Transaction; or 

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

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

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

(ii) if any representation, warranty or other statement of the Breaching 
Notebolder made or deemed to be made ill this Agreement shaU prove 
untme in any material respect as of the date when made, 

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

13. Mutual Termination 

This Agreement, and the obligations of all Parties hereunder, may be tenninated by 
mutual agreement among (a) the Company, (b) the Direct Subsidiaries and (c) Initial Consenting 
Notebolders h01ding at least 66 2/3% of the aggregate principal amount of Relevant Notes held 
by the Initial Consenting Noteholders collectively. 

14. Effect of Termination 

(a) Upon termination of this Agreement pursuant to Sections 1 I (a) to 1 J (i) Section 
12(a) or Section 13 hereof, this Agreement shall be of no further force and effect 
and each Party hereto shall be automatically and simultaneously released from 
its commitments, undertakings, and agreements under or related to this 
Agreement} except for the rights, agreements, commitments and obligations 
under Sections 9(b), 14, 16 and 17, all of which shall survi ve the tennination, 
and each Party shall have the rights and remedies that it would have had it not 
entered into this Agreement and shall, subject to the CCAA Proceedings and the 
tenus of any Cowi orders made tJlerein, be entitled to take all actions, whether 
with respect to the Transaction or otherwise, that it would have been entitled to 
take had it not entered into this Agreement. 
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(b) Upon termination of this Agreement by the Company and the Direct Subsidiaries 
with respect to a Breaching Noteholder under Section 12(b), or by an Objecting 
Noteholder under Section 17(0), or by an individual Initial Consenting 
Noteholder under Section II(j) or I t(k) (an "Individual Noteholder") this 
Agreement shalt be of no further force or effect with respect to such Breaching 
NOleholder, Objecling Noteholder or Individual Noteholdel', as applicable, and 
all rights, obligations, commitments, undertakings, and agreements under or 
related to this Agreement of or in respect of such Breaching Notehotder, 
Objecting Noteholder or Individual Noteholder, as applicable, shall be of no 
further force or effect, except for the rights and obligations under Sections 9(b), 
14, 16 and 17, all of which shall survive such termination, and each of the 
Company, the Direct Subsidiaries and such Breaching Noteholder, Objecting 
Noteholder or Individual Noteholder, i'lS applicable, shall have the rights and 
remedies that it would have had it not entered into this Agreement and shall, 
subject to the CCAA Proceedings and the temlS of any Court orders made 
therein, be entitled to take all actions) whether with respect to the Transaction or 
othelWise, that it would have been entitled to take had it not entered into this 
Agreement. 

( c) Upon tl1e occurrence of any termination of this Agreement, any and all consents, 
votes or support tendered prior to such termination by (i) the Consenting 

. Noteholders in the case of termination pursuant to Section 11, Section 12(a) or 
Section 13 hereof, Oi) the Breachlng Noteholder(s) in the case of a termination 
pursuant to Section 12(b), (iii) the Objecting Noteholder(s) in the case of 
termination pursuant to Section 17(0), or (iv) the Individual Notehotder in the 
case of termination pursuant to Section {I (j) or 11 (k) shall be deemed, for all 
purposes, to be null and void from the first instance and shall not be considered 
or otherwise used in any manner by the Parties in connection with the 
Transaction, this Agreement, the CCAA Proceedings or othelWise. 

15. Termination Upon the Implementation Date 

This Agreement shall tenninate automatically without any further required action or 
notice on the Implementation Date (immediately following the Effective Time). The Company 
shall pay the Expense Reimbursement on the Implementation Date (prior to the Effective Time). 
For greater certainty, the representations, wam'lOties and covenants herein shall not survive and 
shall be of no further force or effect from and after the Implementation Date, provided that the 
rights, agreements, commitments and obligations under Sections 9(b), 16 and ]7 shall survive the 
Implementation Date. 

16. Confidentiality 

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

17. Miscellaneous 

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

(i) any securities, loans Of other obligations (including the Notes) that may be 
held, acquired or sold by, or any activities, services or businesses 
conducted or provided by, any group or business unit within or affiliate of 
a Consenting Notebolder (A) that has not been involved in and is not 
acting at the direction of or with know ledge of the affairs of the Company 
and/or its Subsidiaries provided by any Person involved in the Transaction 
discussions or (B) is on the other side of an infoffi18tion firewaH with 
respect to the officers, partners and employees of such Consenting 
Noteholder who have been working on the Transaction and is not acting at 
the direction of or with knowledge of the affairs of the Company andior its 
Subsidiaries provided by any officers, partners and employees of such 
Consenting Noteholder who have been working on the Transaction~ 

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

(b) Subject to Section 4 hereof with respect to Consenting Noteholder~' Re!evant 
Notes and Debt and to the provisions of any applicable Noteholder 
Confidentiality Agreement, nothing in this Agreement is intended to preclude 
any of the Consenting Noteholders from engaging in any securities transactions. 

(c) This Agreement shall in no way be cons.trued to preclude any Consenting 
Noteholder from acquiring additional Notes ("Additional Notes"). If a 
Consenting Noteholder acquires Additional Notes after the date hereof, the 
Consenting Noteholder shall be boulld by the tenns of this Agreement in respect 
of such Additional Notes, and such Additional Notes shall constitute Relevant 
Notes for purposes of this Agreement. 

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

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

(f) 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. 

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

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

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

U) The agreements, representations and obligations of the Consenting Noteholders 
under this Agreement are, in all respects, several (in proportion to the percentage 
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of the aggregate principal amount of Notes .represented by a Consenting 
Noteholder's Relevant Notes) and not joint and several. Each Consenting 
Noteholder acknowledges and agrees that any wa1ver or consent that the 
Company may make on or after the date hereof has been made by the Compaoy 
in reliance upon, and in consideration for, the covenants, agreements, 
representations and wan-anties of the Consenting NOlebolders hereunder. 

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

(I) Except as otherwise expressly provided herein, for the purposes of this 
Agreement, any matter requiring the agreement, waiver, consent or approval 
under this Agreement of 0) the Consenting Noteholders shall require the 
agreement, waiver, consent or approval of Consenting Noteholders representing 
at least a majority of the aggregate principal amount of Relevant Notes held by 
the Consenting Noteholders, and for (ii) the Initial Consenting Noteholders shall 
require the agreement, waiver, consent or approval of lnitial Consenting 
Noteholders representing at least 66 2/3% of the aggregate principal amount of 
Relevant Notes held by the Initial Consenting Noteholders. The Company shaH 
be entitled to rely on written confinnation from the Advisors that the Consenting 
Noteholders or the Initial Consenting Noteholders, as applicable, representing at 
least the foregoing aggregate principal amount of Relevant Notes held by the 
Consenting Noteholders or the Initial Consenting Notehotders) as applicable, 
have agreed, waived, consented to or approved a particular matter. 

(m) Solely for the purpose of determining whether the holders of the requisite 
percentage of the agbJTegate principal amount of Notes have agreed, approved or 
consented to any amendment waiver or consent to be given under this 
Agreement or under any documents related thereto, or have directed 1he taking 
of any action provided herein or in any of the documents related thereto to be 
taken upon the direction of the holders of a specified percentage of the aggregate 
principal amount of Notes) Notes directly or indirectly owned by the Company 
or any of its Subsidiaries shall be deemed not to be outstanding. 

(n) This Agreement may be mod1fied, amended or supplemented as to any matter by 
an instrument in writing signed by the Company, the Direct Subsidiaries and 
Injtial Consenting Noteholders (as determined in accordance with Secdon 17(1». 

(0) Notwithstanding anything to the contrary hereIn, if this Agreement is amended, 
modified or supplemented or any matter herein is approved, consented to or 
waived: (i) in a manner that materially adversely affects the consideration to be 
provided to the Noteholders as set forth in Section l hereof to be provided to 
Noteholders; (ii) or that limits an Individual Noteholder's ability to exercise the 
tennination rights set forth in Sections 11 (i) and 11 (k) hereof; or (iii) such that 
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the Outside Date is extended beyond November 30, 2012, then any Consenting 
Notebolder that objects to any such amendment, modification, supplement, 
approval, consent or waiver may terminate its obljgations under this Agreement 
upon five (5) Business Days' written notice to the other Parties hereto (each, an 
"Objecting Notebolder") and shall thereupon no longer be a Consenting 
Noteholder. For greater certainty, an Objecting Noteholder shall not be entitled 
to receive any consideration provided to Consent Date Noteholders hereunder. 

(p) Time is of the essence in the perfonnance of the Parties' respective ob ligations. 
Any date, time or period referred to in this Agreement shall be of tbe essence, 
except to the extent to which the Parties agree in writing to vary any date, time 
or period, in which event the varied date, time or period shall be of the essence. 

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

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

Sino-Forest Corporation 
Room 381 ~-29 38fF i Suo Hun,g K~i Centre 
30 Harbour Road, Wanchai, Hong Kong 

Attention: Mr. Judson Martin, Executive Vice-Chainnan and Chief 
Executive Officer 

Fax: +852-2877-0062; 

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

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

Attention: 
Email: 
Fax: 

Kevin J. Zych and Raj S. Sahni 
zychk@bennettjones.com and sahnir@bennettjones.com 
416-863 -I 716 

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

,·34 - . '; . 
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with a copy by email or fax (which shall not be deemed notice) to: 

Goodmans LLP 
Bay Adelaide Centre 
333 Bay Street, Suite 3400 
Toronto, Ontario M5H 287 

Attention: 
Email: 
Facsimile: 

Robert Chadwick and Brendan O'Neill 
rchadwick@goodmans.ca and boneill@goodmans.ca 
416-979-1234 

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

Hogan Lovens LLP 
11 ill Floor, One Pacifit: Place, 88 Queerlsway 
Hong Kong China 

Attention: 
Email: 
Facsimile: 

Neil McDonald 
neiLmcdonald@hoganlovells.com 
852-2219-0222 

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

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

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

(t) This Agreement shall be govemed by and construed in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein, 
without regard to principles of conflicts of law. Each Party submits to the 
jurisdiction of the courts of the Province of Ontario in any action or proceeding 
arising out of or relating to this Agreement. 
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(n) The Parties waive any right to rrial by jury in any proceeding arising out of or 
relating to this Agreement or any of the transactions contemplated by this 
Agreement, present or future, and whether sounding in contract, tort or 
otherwise. Any Party may file a copy of this provision with any court as written 
evidence of the knowing, voluntary and bargained for agreement between the 
Parties ilTevocably (0 waive trial by jury, and thal any proceeding whatsoever 
between them relating to this Agreement or any of the transactions contemplated 
by this Agreement shall jnstead be tried by a judge or judges sitting without a 
jury. 

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

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

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

(y) No condition in this Agreement shall be enforceable by a Party if any failure to 
satisfy such condition results from an action, error or omissions by 9r within the 
control of such Party. 

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

(aa) Unless expressly stated herein, this Agreement shall be solely for the benefit of 
the Parties, and no other person or entity sball be a third-party beneficiary 
hereof. 
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(bb) This Agreement may be signed in counterparts, each of which, when taken 
together, shall be deemed an original. Execution of this Agreement is effective 
if a signature is delivered by facsimile transmission or electronic (e.g., pdt) 
transmission. 

fRell1ainder of this page intentionally left hlal1kj next ptlge is signature pagel 
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Siglwlllre Page 10 Resln/eluring SupporJ Agreelllenl 

This Agreement bas been agreed and accepted on the date first written above. 

SINO-FOREST CORPORATION 

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

By: 
Name: 
Title: 

SINO-PANEL HOLDINGS LIMITED 

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

By: 
Name: 
Title: 

SINO-GLOBAL HOLDINGS INC. 

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

By: 
Name: 
Title: 

SINO-PANEL CORPORATION 

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

By: 
Name: 
Title: 
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Sigllature Page 10 ResfnJcluring SupporJ Agreement 

SINO-WOOD PARTNERS, LIMITED 

By: (j,'iErl1ed) Judson Marfin 
Name: Judson Martin 
Title: Authorized Signatory 

By: 
Name: 
Title: 

SINO-CAPITAL GLO'BA.L INC. 

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

By: 
Name: 
Title: 

SINO-FOREST INTERNATIONAL 
(BARBADOS) CORPORATION 

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

By: 
Name: 
Title: 

1178



Sigllatllre Page to Restructuring Support Agreement 

SINO-FOREST RESOURCES INC. 

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

By: 
Name: 
Title: 
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Signature Page /0 Res/ruc/uring Support Agreement 

STRICTLY CONFlDENTIAL 

Name of Consenting Noteholder: 

Per: f Redacted7 
Name: [Redacted} 
Title: [Redacted} 

Jurisdiction of residence for legal 
purposes: [Redacted} 

Email: [Redacted} 

Address: [Redacted} 

STRICTLY CONFIDENTIAL 

1180



Sino-Panel Holdings Limited 
Sino-Global Holdings Inc. 
Sino-Panel Corporation 
Sino-Wood Partners, Limited 
Sino-Capital Global Inc. 

SCHEDULE A 

DIRECT SUBSIDIARlES 

Sino-Forest International (Barbados) Corporation) 
Sino-Forest Resources Inc. [Preferred shares held by SFCJ 
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"Additional Notes" 

"'Agreement" 

"Agreement Date" 

I "JBrt~aclniogNoteholder" 

I "]BVI l'imlber Diligence Procedures" 

"CBCA" 

"CCAA" 

"CCAA Proceedings" 

"Company" 

"Consent Date Noteholder" 

"Consenting NotehoJder(s)" 

"Debt" 

UEflrly Consen t Consideration" 

"Effective Time" 

"Excess Net Proceeds" 

I "~(?UJrldj'lng Amount" 

"Individ ual Noteholder~' 

"Muddy Waters" 

"Newco" 

"New co EV" 

SCHEDULE B 

DEFINITIONS 

Section 17(c) 

Page 1 (I SI paragraph) 

Page I (1 sl paragraph) 

Section 12(b) 

Section 5(ee) 

Page I (lSI paragraph) 

Page I (1 sl paragraph) 

Section 5(c)(i) 

Page I (I sl paragraph) 

Section I (b) 

Page I (lSI paragraph) 

Section 2(a) 

I Sec1tion l(b) 

Section 7 

Section 1 (k)(i) 

Section 55(bb) 

Section l(h)O) 

Section 14(b) 

Section 1 (h)(ii)(A) 

Section l(a)(i) 

Section 1(h)(ii)(8)(II) 
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"NI 45-106" Section 2(i) 

"Objecting Noteholder" Section 17(0) 

"Party" or "Parnes'; Page] (l S( paragrapb) 

"Relevant Notes'" Section 2(a) 

"Representa tive( s)" Section 16 

"Restructul'ing Budget" Section S(j) 

"Safe Transaction'" Section 1 (i) 

"Tra nsfer" Section 4(c) 

In addition, the following terms used in this Agreement sha1l have the following meanings: 

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

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

"20J6 Note Indentures" means the indenture dated as of December 17,2009, by and between 
the Company, the entities listed as subsidiary guarantors thereto, and The Bank of New York 
Mellon, as trust,ee, as amended, modified or supplemented prior to the date hereof. 

"2017 Note Indenture" means the indenture dated as of October 2], 2010, by and between the 
Company, the subsidiary guarantors thereto, and Law Debenture Trust Company of New York, 
as trustee, as amended, modified or supplemented prior to the date hereof. 

{/2013 Notes\\ means the US$345,000,000 of 5.00% Convertible Senior Notes Due 2013 issued 
pursuant to the 2013 Note Indenture. 

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

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

"2017 Notes" means the US$600.000,000 of 6.25% Guaranteed Senior Notes Due 2017 issued 

1183



pursuant to the 2017 Note Indenture. 

"2013 and 20)6 Trustee" means The Bank of New York Mellon, in its capacity as tmstee for 
the 2013 Notes and the 2016 Notes. 

"2014 and 2017 Trustee" means Law Debenture Trust Company of New York, in its capacity as 
trustee for tbe 2014 Notes and the 2017 Notes. 

«Accrued Interesf' means, in respect of any series of Notes, all accrued and unpaid interest on 
the Notes, at the regular rates provlded therefor pursuant Note Indentures, up to and including 
the CCAA Filing Date. 

«Advisors" means Goodmans and Hogan Lovells, in their capacity as legal advisors to the Initial 
Consenting Noteholders, and Moeiis, in its capacity as financial advisor to the Initial Consenting 
NOlellOluers. 

"Aggregate Principal Payment Amount" means 85% of the aggregate principal amouot of an 
Notes outstanding as at the CCAA Filing Date. 

"AIsl> means the authorized intermediaries of the Company and/or any of its Subsidiaries. 

"Applicable Securities Laws" means al1 applicable securities, corporate and other laws> rules~ 
regulations, notices and policies in the Provinces of Canada. 

{'Business Day" means each day other tban a Saturday or Sunday or a statutory or civic holiday 
that banks are open for business in Toronto, Ontario. 

"BVI" means the British Virgin Islands. 

"Capital Stock" shall have the meaning given to the tenn in the Note Indentures, as applicable. 

"CCAA Filing Date" means the date on which the Initial Order is granted by the Cou11 in 
respect of the Company pursuant to the CCAA. 

"Claim" means any right or claim of any Person against the Company in any capacity, whether 
or not asserted, in connection with any indebtedness, liability or obligation of any kind 
whatsoever of the Company, and any interest accrued thereon or costs payable in respect thereof, 
whether at law or in equity, including arising by reason of the commission of a tort (intentional 
or unintentional), any breach of duty (including any legal, statutory, equitable or fiduciary duty), 
any right of ownership of or title to property or assets or to a trust, constructive trust or deemed 
trust (statutory, express, implied, resulting, or otherwise) against any property or assets, any 
taxes and together with any security enforcement costs or legal costs associated with any Stich 
claim, whether or not reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, 
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected, 
present, future, known or unknown, by guarantee, by surety, by warranty, or otherwise, and 
whether or not such right is executory or anticipatory in nature, including any claim arising from 
or caused by the termination, disclaimer, resiliation, assignment or repudiation by the Company 
of any contract, lease or other agreement, whether written or oral, any claim made or asselied 
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against the Company through any affiliate, subsidiary, associated or related person, or any right 
or ability of any Person to advance a claim for 8n accounting> reconciliation) contribution) 
indemnity, restitution or otherwise with respect to any matter, grievance, action (including any 
class action or proceeding before an administrative tribunal), cause or chose in action, whether 
existing at present or commenced in the future, and includes, without limitation (i) any other 
claims ofaflY kind Lbal, if unsecured, would have been claims provable in bankruptcy within the 
meaning of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 had the Company become 
bankrupt on the CeAA Filing Date, including any other claims arising from or caused by, 
directly or indirectly, the implementation of, or any action taken pursuant to, the Initial Order or 
the CCAA Proceedings, and (ii) Equity Claims. 

"Common Shares" means the common shares in the capital of the Company. 

('Companies" means, collectively, the Company and all of the Subsidiaries. 

"Consent Date" means May 15, 2012. 

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

"Court" means the Ontario Superior Court of Justice, Commercial List. 

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

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

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

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

"Excluded Assets» means cash equ.al to, and for purposes of, the Funding Amount, the rights of 
the Company to be transferred to the Litigation Trust and any other assets and rights of the 
Company that are not transferred to Newco as detennined by the Company and the Initial 
Consenting Noteholders and identified in the Plan. 
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"Executive Officers" means Judson Martin, Kai Kit Poon, David J. Horsley, Chen Hua, Zhao 
Wei Mao, Thomas M. Maradin. Xu Ni, Alfred Hung and George He. 

"Existing Shares" means the Commeo Shares of the Company issued and outstanding at any 
applicable time prior to the Effective Time. 

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

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

"GAAP" means generally accepted accounting principles as applied in Canada. 

"Goodm9ns" means Goodmans LLP. 

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

"Hogan Lovells" means Hogan Lovells LLP. 

"Implementati()o Date" means the date on which the Transaction is implemented. 

"Information" means information set fortJlor incorporated in the Companies' public disclosure 
documents filed with the applicable securities regulators under the Securities Legislation, as 
applicable, since December 31, 2009. 

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

"I Dina) Order" means the initial order of the Court to be entered in the CCAA Proceedings, 
which shall be in form and substance satisfactory to the Company and the Initial Consenting 
Noteholders, each acting reasonably, and as the same may be amended by the Court or with the 
consent of the Company and the Initial Consenting Noteho]ders, each acting reasonably. 

"Intellectual P'ropertyll means: (i) Canadian and non-Canadian patents, and applications for 
either including divisional and continuation patents; (ii) registered and unregistered trade-marks, 
logos and other indicia of origin, pending trade-mark registration applications, and proposed use 
application or sjmilar reservations of marks, and all goodwill associated therewith; (iii) 
registered and unregistered copyrights, including all copyright in and to computer software 
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programs, and applications for and registration of such copyright (including all copyright in and 
to the Companies' websites); (iv) world wide web addresses and internet domain names, 
applications and reservations for world wide web addresses and internet domain names, uniform 
resource locators and the corresponding internet sites; (v) industrial designs; and (vi) trade 
secrets and proprietary information not otherwise listed in (i) through (v) above, including all 
invenliol1s (whether or not patentable), invenlion disclosures, moral and economic dghts 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 infonnation or material of 
any type, and all derivatives, improvements and refinements thereof, howsoever recorded, or 
unrecorded. 

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

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

"Litigation Trust" means the litigation trust to be established pursuant to the Plan pursuant to 
which all claims of the Company and its Subsidiaries against any Person shall be traosfelTed on 
the Implementation Date) the tem1S and conditions of which (including without limitation, as to 
the selection of counsel, the trustee, governance, the allocation of funding among claims to be 
pursued, and provisions prohibiting claims over or any liability against the Company, its 
Subsidiaries, Newco or its subsidiaries) shall be satisfactory to the Company and the Initial 
Consenting Noteholders, acting reasonably. 

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

"Material Adv·erse Effect" means a fact, evenl, change, occurrence, circumstance or condition 
that, individually or together with any other event, change or occurrence, has or would 
reasonably be expected to have a material adverse impact on the assets, condition (financial or 
otherwise), business, liabilities, obligations (whether absolute, accrued, conditional or otherwise) 
or operations of the Companies (taken as a whole); provided, however, that a Material Adverse 
Effect shall not include and shall be deemed to exclude the impact of any fact, event, change, 
occurrence, circumstance or condition resulting from or relating to: (A) changes in Laws of 
general applicability or interpretations thereof by courts or Governmental Entities or regulatory 
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authorities, which changes do not have a Material disproportionate effect on the Companies 
(taken as a whole)~ (B) any change in the forestry industry generally, which does not have a 
Material disproportionate effect on the Companies (taken as a whole) (relative to other industry 
participants operating primarily in the PRe), (C) actions and omissions of any of the Companies 
required pursuant to this Agreement or taken with the prior written consent of the Initial 
Consenting NOLeholders, (D) the effects of compliance with this Agreement, including on the 
operating perfom1ance of the Companies, (E) the negotiation, execution, delivery, performance, 
consummation, potential consummation or public announcement of this Agreement or the 
transactions contemplated by this Agreement, (F) any change in U.S. or Canadian interest rates 
or currency exchange rates unless such change has a Material disproportionate effect on the 
Companies (taken as a whole), and (G) general political, economic or financial conditions in 
Canada, the United States, Hong Kong or the PRC> which changes do not have a Material 
disproportionate effect on the Companies (taken as a whole). 

"Meeting Order" means the Order of the Court establishing the procedures for voting on the 
Plan, which shall be in form and substance sat1sfactory to the Company and the Initial 
Consenting Noteholders, each acting reasonably, and as the same may be amended by the Court 
or with the consent of the Company and the IniHal Consenting Noteholders) each acting 
reasonably_ 

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

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

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

"Newco Shares" means the common shares of Newco that are issued and outstanding as of the 
Effe.ctive Time. 

"Note Indentures" means collectively the 2013 Note Indenture, the 2014 Note Indenture, the 
20) 6 Note Indenture, and the 2017 Note Indenture. 

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

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

"Noteholders" means, collectively, the holders of the Notes, and "Noteholder" means any 
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individual holder of any of the Notes. 

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

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

"Other Affected Creditors" means any Creditor (for greater certainty, not including Junior 
Constituents) other than: (i) a Creditor who ha.'l a Noteholder Claim, hut ()nly in respect orand to 
the extent of such Noteholder Claim, or Oi) a Creditor who has an Unaffected Claim, but only in 
respect of and to the extent of such Unaffected Claim. 

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

"Person" means any individual, sole proprietorship, limited or unlimited liability corporation, 
partnership, unincorporated association, unincorporated syndicate, unincorporated organization, 
body 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 the plan of compromise or arrangement to be filed by the Company under the 
CCAA and, if determined necessary or advisable by the Company in conjunction with the CCAA 
Plan, and with the consent of the Advisors, the Canada Business Corporations Act for purposes 
of implementing the Restructuring Transaction or the Sale Transaction, as the case may be and in 
each case in accordance with the Transaction Tenns, and as the same may be amended by the 
Court or with the consent of the Company and the Initial Consenting Noteholders, each acting 
reasonably. 

UPRe" means the People's Republic of China. 

"Pro Rata" means, unless otherwise defined in the Agreement, (1) in tbe case of a Noteholder, 
the principal amount of Notes held by such Noteholder as of the Record Date in relation to the 
aggregate principal amount of Notes held by all Noteholders as of the Record Date, and Oi) in 
the in the case of a Consent Date Noteholder, the principal amount of Notes held by such 
Consent Date Noteholder as of the Record Date in relation to the aggregate principal amount of 
Notes held by aU Consent Date Noteholders as of the Record Date. 

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

'~Restricted Subsidiary" shaH have the meaning given to the teTn1 in the Note Indentures, as 
applicable. 
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"Restructuring Transaction" means the restructuring transaction described by Section I (a) 
hereof pursuant to which the restructuring of the Company is to be effectuated pursuant to, and 
in accordance with, the Plan and this Agreement. 

«SAFE') means State Administration of Foreign Exchange (China). 

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

"Sale Pl'oces!o'! Pr(tcedures" mean~ the ~ale and investnr so1icitation procedures for the sale of all 
or substantially all of the assets of the Company appended to the Sale Process Order as Schedule 
"A" which shall in form and substance be satisfactory to the Initial Consenting Noteholders, 
acting reasonably, and as the same may be amended by the Court or with the consent of the 
Company and the lnitial Consenting Noteholders. 

"Secured Newco Note" means that certain secured note (or other debt instrument) to be issued 
by Newco on the Implementation Date under an indenture (or other similar instrument), on terms 
and conditions acceptable to the Initial Consenting Noteholders, and in form and substance 
satisfactory to tbe Company, and <'IS the same m~y be amended in accordance wit.b its terms. 

«Securities Legislation" means an applicable Laws, regulations, rules, policies or instruments of 
any securities commission, stock exchange or like body in Canada, the United States, Hong 
Kong or the PRe 

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

('Termination Date" means the date on which this Agreement is terminated in accordance with 
the provisions hereof. 

<'Transaction" means the Restructuring Transaction or the Sale Transaction, as the case may be. 

"Transaction Terms" means the terms set out in Section 1 of this Agreement. 

"Trustee" means each of the 2014 and 2017 Trustee and the 20 I 3 and 2016 Trustee. 

«Unaffected Claims" means (i) any Claims of any employee, officer or director of the Company 
in respect of any wages, vacation pay, bonuses or other remuneration payable to such Person by 
the Company; (ii) any Claims in respect of which a Charge is granted pursuant to the Initial 
Order; (iii) any Claim required to be paid in priority to Noteholder Claims, including in 
accordance with section 6(3), (5) or (6) of the CCAA; and (iv) any Claim, other than a 
Noteholder Claim, which is secured by a lien or encumbrance on the property of the Company, 
wbich lien is valid, perfected and enforceable pursuant to applicable law, to the extent of and 
limited to the value of such property. 
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"Voting Deadline" means the date on which votes are due in respect of the Plan, as established 
by the Meeting Order to be entered in the CCAA proceedings, as the same may be amended by 
Order of the Court or with the consent of the Company and the Initial Consenting Noteholders, 
each acting reasonably. 

1191



SCHEDULEC 

JOINDER AGREEMENT 

This Joinder to the Support Agreement (1his "Joinder Agreement") is made as of 
__ l 20 l2, by and among (the "Consenting 
Party"), the Company (as defined below) and the Direct Subsidiaries (as defined 
therein) in consideration of the mutual covenants herein contained and benefits to 
be derived herefrom. 

WITNESSETH: 

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

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

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

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

L Joinder and Assumption of Obligations 

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

(a) acknowledges and agrees to: 

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

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

(iii) assume all rights and interests and perform all applicable duties and 
obligations of the Consenting Noteholders tmder the Support Agreement 
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other than those expressed therein to be solely the rights, interests, duties and 
obligations of the Initial Consenting Noteholders; and 

(b) confirms each repres.entation and warranty of the Consenting Noteholders under 
the Support Agreement with the same force and effect as if such Consent1ng Party 
was a signatory to the Support Agreement and was expressly named as a party 
therein. 

2. Binding Effect 

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

3. Miscellaneous 

(a) This Joinder Agreement may be executed in several counterparts and by each 
pal1y on a sepa.t'ate counterpart, each of which when so executed and delivered 
shall be an original, and all of which together shall constitute one instrument. 
Delivery of an executed signature page of this Joinder Agreement by email or 
facsimile transmission will be effectlve as delivery of a manually executed 
counterpart hereof 

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

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

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

[Signature Pages Fol/ow] 
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IN WITNESS WHEREOF, each of the undersigned has caused this Joinder Agreement to be 
duly ex.ecuted and delivered by its proper and duly authorized officer as of the date first written 
above. 

STRICTLY CONFIDENTIAL 

Name of Consenting Noteholder: 

Securities subj ect to this 
Support Agreement 

Original Face Amount of 
Notes on [eJ, 2012 

6.25% 
Notes 

Per: 
Name: 
Title: 

Jurisdiction of residence for legal 
purposes: 

Email: 

Address: 

10.25% 4.25%. 5% 
Notes Notes Notes 

I 

STRICTLY CONFIDENTIAL 
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STRICTL Y CONFIDENTIAL 

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

SINO-FOREST CORPORA TJON 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

SINO-PANEL HOLDINGS LIM[TED 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

SINO-GLOBAL HOLDINGS INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

SINO·PANEL CORPORATION 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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SINO-WOOD PARTNERS, LIMITED 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

SINO-CAPITAL GLOBAL INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

SINO-FOREST INTERNATIONAL 
(BARBADOS) CORPORATION 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

SINO·FOREST RESOURCES INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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SCHEDULED 

FORM OF SALE PROCESS ORDER 
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ONTARlO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Court File No. ----

THE HONOURABLE MR. ) 
) 
) 

FRIDAY, THE 30lh 

JUSTICE MORA WETZ DAY OF MARCH, 20 I 2 

[N THE MATTER OF THE COMPANJE"S' CREDITORS 
ARRANGEMENT ACT, R.S.c. 1985, c. C-36, AS AMENDED 

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

SALE PROCESS ORDER 

THIS APPLICATION, made by Sino-Forest Corporation (the "AppJicant"), pursuant to 

the Companies' Creditors Arrangement Act, RS.C. 1985, c. C-36, as amended (the «CCAA") 

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

ON READING the affidavit ofW. Judson Martin sworn March 30,2012 and the Exhibits 

thereto and the Pre-Filing Report of the Proposed Monitor, FTI Consulting Canada Inc. ("FTI"), 

and on hearing the submissions of counsel for the Applicant, the Applicant's board of directors, 

FTI, the Ad Hoc Noteholders, and no one else appearing for any other party, 

DEFINED TERMS 

l. THIS COURT ORDERS that unless otherwise defined in this Order, all capitalized tenns 

used in this Order shall have the meanings ascribed to such tenns in the Initial Order granted in 

these proceedings on March 30, 2012. 
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SERVICE 

2. TIllS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application js properly 

returnable today and hereby dispenses with further service thereof. 

SALE PROCESS 

3. THIS COURT ORDERS AND DIRECTS that sale process procedures substantially in 

the foml attached hereto as Schedule °AII, together witb a.1l schedules, appendices and exhibits 

theretn (collectively, the "Sale Proces~ Pr()cedure~"), Hre herehy approved and the Applicant, the 

Monitor and the Financial Advisor are authorized and directed to perform each of their 

obligations thereunder and to do all things reasonably necessary to perfonn their obligations 

thereW1der. 

4. THIS COURT ORDERS that each of the Monitor and the Financial Advisor, and their 

respective affiliates, partners, directors, employees, agents and controlling persons shaH have no 

liability with respect to any and all losses, c1aims, damages or liabil ities, of any nature or kind, to 

any person in oonnection with or as a result of the Sale Process Procedures, except to the extent 

such losses, claims, damages or liabilities j'esult from the gross negligence or wilful misconduct 

of the Monitor or the Financial Advisor, as applicable, in performing its obligations under the 

Sale Process Procedures (as determined by this Court). 

GENERAL 

5. THLS COURT ORDERS that the Applicant and the Monitor may from time to time apply 

to this Court for advice and directions with respect to any matter relating to this Order and the 

Sale Process Procedures and their powers and duties in relation thereto. 
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6. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and are 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

bodYI wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order. 
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Schedule "Au 

SINO-FOREST CORPORATION 

Sale Process Procedures 

On March 30, 2012~ Sino-Forest Corporation ("SFC") obtained an initial order 
(the "Initial Order") under the Companies' Creditors Arrangement ACI ("CCAA") from the 
Ontario Superior Court of Justice (Commercial List) (the "Court"). 

On March 30, 2012, SFC also obtained a sale process order (the "Sale Process 
Order") under the CCM from the Court approving the sale solicitation process (the "Sale 
Process") and the procedures to be followed with respect to the Sale Process set forth herein (the 
"SaJe Proc.ess Procedures") to de[ermine whether a Successful Bid (as defined herein) can be 
obtained. 

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

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

Solicitation Process 

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

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

(3) The sale of the Assets to the Successful Bidder, if any, will be comp1eted pursuant to a 
plan of compromLse and arrangement pursuant to the CCAA, such plan to be in form and 
substance acceptable to SFC and the Initial Consenting Noteholders (the "CCAA Plan"). 

"As Is, Where Is" 

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

Free Of Any And All Claims And Interests 

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

Publication Notice 

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

(7) [Intentionally deleted] 

Solicitation of Interest 

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

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

(a) an executed Confidentiality Agreement; 

(b) a specific indication of anticipated sources of capital for the Potential Bidder and, 
ifreque~ted hy SFC, in commltation with the Monitor and the Financial Advisor, 
preliminary evidence of the availability of such capital, or such other fonn of 
financial disclosure and credit support or enhancement that will allow SFC, in 
consultation with tl1e Monitor and the Financial Advisor, to make, in its 
reasonable business judgment, a detennination as to the Potential Bidder's 
finandal and other capabilities to consummate an acquisition of the Assets; and 

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

(10) Ifit is determined by SFC, after consultation with the Monitor and the Financial Advisor, 
that a Potential Bidder (i) has bonG fide interest in an acquisition of the Assets; (ij) has the 
financial capabelity to consummate such a transaction based on such Potential Bidder's financial 
information; and (iii) has provided all of the Participation Materials, such Potential Bidder will 
be deemed a "Phase 1 Qualified Bidder". The Financial Advisor will promptly notify the 
Potential Bidder of such determination, and will inform the Noteholder Advisors of any such 
determination with respect to a Potential Bidder. 

(II) The delenninalion as to whether a Potential Bidder is a Phase I Qualified Bidder will be 
made as promptly as practicable after a Potential Bidder delivers all of the Participation 
Materials. 

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

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

(l4) The Confidential Infonnation Memorandum will be made available by the Financjal 
Advisor to Phase I Qualified Bidders as soon as practicable after the determinatioll that sl.lch 
party is a Phase [ Qualified Bidder. 

(I5) During Pbase 1> SFC shall afford each Phase 1 Qualified Bidder (including, for greater 
certainty, its potential lenders or financiers and its financial and legal advisors, provided 
however> that such persons have als.o signed a Confidentiality Agreement (or are representatives 
for whom the relevant Phase 1 Qualified Bidder is responsible under its Confidentiality 
Agreement)) access to such due diligence materials and information relating to the Assets and 
the SFC Business as SFC, in its reasonable business judgment, in consultation with the Monitor 
and the Financial Advisor, deems appropriate, and which may include discussions with the 
Financial Advisor and SFC's legal advisors. Unless otherwise detennined by SFC, in 
consultation with the Monitor and the Financial Advisor, Phase 1 Qualified Bidders will not be 
provided access to the Data Room. 

(I 6) The Monitor, the Financial Advisor and SFC make no representation or warranty as to 
the infomlation in the materials provided, except, in the case of SFC, to the extent contemplated 
under any definitive purchase agreement with a Successful Bidder. A copy of the Confidential 
Information Memorandum shaH be provided to the Noteholder Advisors pursuant to their 
confidentiality agreements with SFC. 

Phase 1 

Seeking Letters of Intent by the Phase 1 Qualified Bidders 

(l7) For the period following the date of the Sale Process Order until the Phase 1 Bid 
Deadline (as defined below) ("Phase I"» SFC and the Financial Advisor, under the supervision 
of the Monitor, will solicit non-binding letters of intent from Phase I Qualified Bidder to acquire 
the Assets from SFC pursuant to a CCAA Plan (each, a "Letter of Intent"). 

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

Qualified Letters of Intent 

(19) A Letter oflntent will be considered a Qualified Letter of [ntent only ifit is submitted on 
or before the Phase 1 Bid Deadline by a Phase 1 Qualified Bidder and contains the following 
infonnation (a "Qualified Letter of Intent"): 

(a) a statement that the Phase 1 Qualified Bidder is offering to acquire the Assets 
from SFC pursuant to a CCAA Plan for consideration not less than the Qualified 
Consideration (a "Sale Proposa1"Y 
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(b) a specific indication of (i) the purchase price range expressed in United States 
dollars (i.ncIuding details of liabilities to be assumed by the Phase ] Qualified 
Bidder and the projected net proceeds to be received by SFC on closing); (ii) the 
structure and financing of the transaction (including, but not limited to, the 
sources of financing for the purchase price, preliminary evidence of the 
availability of slich financing and lhe steps necessary and associaLed Liming Lo 
obtain the financing and consummate the proposed transaction and any related 
contingencies, as applicable); (iii) an outline of the Phase I Qualified Bidder's 
plans for the SFC Business for the first 12 months after completion of the 
transaction; (iv) the Phase I Qualified Bidder's expectations regarding the 
continued employment of the employees of the direct and indirect subsidiaries of 
SFC; (v) the general tenns of any new agreements or arrangements to be entered 
into with any current or fonner employees of SFC and its direct and indirect 
subsidiaries; (vi) any anticipated corporate~ shareholder, internal, regulatory or 
other approvals required to close the transaction and the anticipated time frame 
and any anticipated impediments for obtaining such approvals; (vii) a description 
of any additional due diligence required or desired to be conducted during Phase 
2; (viii) any conditions to closing that the Phase 1 Qualified Bidder may wish to 
impose; and (ix) any other terms or conditions of the Sale Proposal which the 
Phase 1 Qualified Bidder believes are material to the transaction; and 

(c) such other infonnation reasonably requested by SFC, in consultation with the 
Monitor and the Financial Advisor. 

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

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

(22) If SFC (a) has received one or more Qualified Letters of [ntent prior to the Phase 1 Bid 
Deadline; and (b) in consultation with the Monitor and the Financial Advisor, detennines that 
there is a reasonable prospect of obtaining a Qualified Bid, the Sale Process will continue until 
the Phase 2 Bid Deadline in accordance with these Sale Process Procedures ("Phase 2') 

(23) Subject to the teons of the Sale Process Order, SFC shall, in consultation with the 
Monitor, the Financial Advisor and the Noteholder Advisors, tenninate the Sale Process at the 
end of Phase 1 if: 
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(a) no Qualified Letter of Intent was received by SFC by the Pbase 1 Bid Deadline; 

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

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

(24) If the Sale Process is terminated by SFC in accordance with section 23, or pursuant to an 
order of the Court, SFC shaH, as soon as reasonably practicable, take such steps (including 
bringing motions, holding meetings of creditors, etc.) as may be necessary to complete tbe 
Re.qtructuring Tran~acti()n 

(25) If lht! Sale Process htl!:> been lenninaled as proviued in s~clioll 23, the Fimmcial Advisor 
shall notify each Phase ] Qualified Bidder that submitted a Letter of Intent that the Sale Process 
has been tenninated. 

Phase 2 

Seeking Qualified Bids by Qualified Bidders 

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

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

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

Qualified Bids 

(29) SFC shall make available to each Qualified Bidder a form of purchase agreement 
developed by SFC in consultation with the Monitor and the Financial Advisor (the «Form of 
Purchase Agreement") no later than 20 days after the Phase I Bid Deadline. 
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(30) A bid submitted by a Qualified Bidder wjJ\ be considered a Qualified Bid only if it 
complies wi th all of the following (a "QuaUfied Bid"): 

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

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

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

(d) it includes written evidence of (I firm, irrevoc('Ible com.mitrneot for aU required 
funding and/or financing to consummate the proposed transaction, including the 
sources and uses of capital, or other evidence satisfactory to SFC, in consultation 
with the Mooitor and the Financial Advisor that will allow SFC, in consultation 
with the Monitor and the Financial Advisor, to make a reasonable determination 
as to the Qualified Bidder's financial and other capabilities to consummate the 
transaction contemplated by the bid; 

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

([) it outlines any anticipated regulatory and other approvals required to close the 
transaction and the anticipated time frame and any anticipated impediments for 
obtaining such approvals; 

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

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

(i) it includes an acknowledgement and representation that the Qualified Bidder 
(i) has relied solely upon its own independent review, investigation and/or 
inspection of the documents andior the assets to be acquired and liabilities to be 
assumed in making its bid; (ii) did not rely upon any written or oral statements, 
representations, promises, wananties or guaranties whatsoever, whether express 
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or implied (by operation of law or otherwise), regarding the Assets to be acquired 
or liabilities to be assumed or the completeness of any information provided in 
conl1ection therewith, except as expressly stated in the purchase agreement; (iii) is 
a sophisticated party capable of making its own assessments in respect of making 
its bid; and (iv) has had the benefit of independent legal advice in connection with 
its bid~ 

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

(k) it is accompanied by a deposit in the form of a wire transfer (to a bank account 
specified by the Monitor), or such other form acceptable to SFC and the Monitor, 
payable to the order of the Monitor, in trust, of US$! 0 million (or any other 
currency acceptable to the Monitor) to be held and dealt with in accordance with 
these Sale Process Procedures (the "Deposit"); 

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

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

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

(31) Notwithstanding section 30, in respect of any non-compliant bid, SFC may, with the 
consent of the Monitor, waive compliance with anyone or more of the requirements specified 
herein; provided, however, if such consent is not obtained, SFC may seek authority from the 
Court to waive compliance with anyone or more of the requirements specified herein, provided 
that, in no circumstances shall the requirements in Sections (30)(a) (only with respect to the 
requirement that if such Qualified Bidder is selected as the Successful Bidder, its offer shall 
remain irrevocable until the earlier of 0) the closing of the sale of the Assets to the Successful 
Bidder and (ii) the Outside Date), (30)(c), (30)(d), (30)(g)} (30)(k) and (30)(n) be waived, 
without the consent of the Monitor and the Initial Consenting Noteholders. 

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

No Qualified Bids 

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

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

Evaluation and Selection of Successful Bid 

(35) Evaluation criteria with respect to a Qualified Bid may include, but are not limited to 
items sllch as: (a) the purchase price (including assumed liabilities and other obligations to be 
perfonned or assumed by the bidder) and the net cash proceeds provided by stich bid; (b) the 
claims likely to be created by such bid in relation to other bids; (c) the counterparties to, and the 
parties beneficially interested io, the transaction; (d) the proposed revisions to the Form of 
Purchase Agreement and the terms of the transaction documents (any such revisions to be 
acceptable to SFC in consultation with the Monitor 811d the Financial Advisor); (e) other factors 
affecting the speed, certainty and value of the transaction (including any regulatory or other 
approvals required to dose the transaction); (1) the bidder's plans for the SFC Business for the 
first 12 months after completion of the transaction; (g) the bidder's expectations regarding the 
continued employment of the employees of the direct and indirect subsidiaries of SFC; (b) the 
terms of any new agreements or arrangements to be entered into with any current or former 
employees of the SFC and its direct and indirect subsidiaries; and (i) the likelihood and timing of 
consummating the transaction. 

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

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

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

(39) Notwithstanding anything contained herein, SFC, in consultation with the Monitor, the 
Financial Advisor and the Noteholder Advisors, may tenninate the Sale Process at any time and 
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may reject one or more Qualified Bids, if SPC, in consultation with the Monitor and the 
Financial Advisor, determines that the Sale Process or any such Qualified Bid is not in the best 
interests ofSFC. 

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

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

Approval Motion 

(42) The hearing to, among other things, (a) approve the Successful Bid; (b) authorize SPC's 
enll.!rillg intu of agrel.!JTItmlS wilh respect to the Succesbrui Bid; and (c) aUlhOli:.W SFC's 
completing the transaction contemplated thereby including, without limitation, seeking an order 
directing that a meeting of creditors of SFC be held to consider the CCAA Plan to implement the 
Successful Bid (the "Approval Motion") will be held on a date to be scheduled by the Court 
upon application by SFC. Subject to SFC's covenants under the Support Agreement, the 
Approval Motion may be adjoumed or rescheduled by SFC with the consent of the Monitor) 
without further notice by an announcement of the adjourned date at the Approval Motion. ff the 
S'lccessful Bid is not} or} in the reasonable determ.ination of SFC, in consultation with the 
Monitor and the Financial Advisor, is not likely to be, consummated on or before Out.side Date, 
then SFC shall, and any other party -in interest may, seek direction from the Court in regard to the 
Sale Process, after notice and a hearing, subject to the respective rights of SFC and all parties in 
interest, including the Initial Consenting Noteholders, to be heard regarding such relief. 

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

Deposits 

(44) All Deposits shall be retained by the Monitor and invested in an interest bearing (if 
available) trust account. If there is a Successful Bid, the Deposit (Plus any accrued interest) paid 
by the Successful Bidder whose bid 1S approved at the Approval Motion shall be non-refundable 
and applied to the purchase price w be paid by the Successful Bidder upon closing of the 
approved transaction. The Deposits (Plus any accrued interest) of Qualified Bidders not selected 
as the Successful Bidder shall be returned to such bidders within five (5) Business nays of the 
date upon which the Successful Bid is approved by the Court. If there is no Successful Bid, all 
Deposits (plus any accrued interest) shall be returned to the bidders within five (5) Business 
Days of the date upon which the Sale Proces.s is tenninated in accordance with these Sale 
Process Procedures. 

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

Approvals 

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

Amendments/Extensions of Time 

(47) There shall be no amendments to this Sale Process, including, for greater certainty the 
process and procedures set out herein, without the prior written consent of the Monitor and the 
Initial Consenting Noteholders unless otherwise ordered by the Court upon application and 
appropriale IlOLiGe> includillg LO the lnilial CtnIS(jJ\tillg NOleholders, the NOleholder Advisurs aud 
each of the parties fisted in Schedule "e". Dates or deadlines set forth herein may be amended 
or extended by SFC with the prior written consent of the Monitor and the Initial Consenting 
Noteholders, unless otherwise ordered by the Court upon application and appropriate notice, 
including to the Initial Consenting Noteholders, the Noteholder Advisors and each of the parties 
listed in Schedule "e". Notwithstanding the foregoing) SFC may, in consultation with the 
Monitor and the Financial Advisor, decrease the length of time of Phase 1, and increase or 
decrease tbe length of time of Phase 2; provided th(lt in no case shall the number of days in 
Phases I and 2 exceed 180 days in the aggregate. 

Consultation 

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

Initial Consenting Noteholder Consent 

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

Further Orders 

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

DEFINED TERMS 

In these Sate Process Procedures: 

"Approval Motion" has the meaning ascribed thereto in section 42; 

"Assets" means all of SFC's right, title and interest in and to its properties, assets and rights of 
every kind and description (including, with6ut Jimitation) all restricted and unrestricted cash, 
contracts, real property, receivables or other debt owed to SFC, intellectual property, the SFC 
name and all related marks, all of its shares in its subsidiaries (including, without limitation, all 
of the ~hRre~ of the Direct Suh!iirliaries) anrl all intercompany deht owen to SFC hy any of it~ 
subsidiaries), other than the Excluded Assets; 

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

"CCAA" has the meaning ascribed thereto in the recitals to these Sale Process Procedures; 

"CCAA Plan" has the meaning ascrihed thereto in !':ection 3; 

"Claims and Interest" has the meaning ascribed thereto in section 5; 

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

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

"Consenting Noteholders" has the meaning ascribed thereto in the Support Agreement; 

"Court" has the meaning ascribed thereto in the recitals to these Sale Process Procedures; 

"Data Room" means the virh.al data room maintained by SFC through the facilities of Merrill 
Corporation. 

"Deposit" has the meaning ascribed thereto ill section 30(k); 

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

"Financial Advisor" means Houlihan Lokey; 

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

"Initial Consenting Noteholders" has the meaning ascribed thereto in the Support Agreement; 

"Initial Order" has the meaning ascribed thereto in the recitals to these Sale Process Procedures; 

"Letter of Intent" has the meaning ascribed thereto in section 17; 

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

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

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

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

"Noteholder' Advisor's" means Goodmans LLP, Hogan Lovells LLP, MoeBs & Company LLC 
and Moelis & Company Asia Limited, in their capacity as advisors to the Initial Consenting 
Noteholders; 

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

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

«Participation Materials" has the meaning ascribed thereto in section 9; 

"Person" means any individual, sole proprietorship, limited or unlimited liability corporation, 
partnership, unincorporated association, unincorporated syndicate, unincorporated organization, 
body corporate, joint venture, trust, pension fund, union, governmental entity, and a natural 
person including in such person's capacity as trustee, heir, beneficiary, executor, administrator or 
other legal representative; 
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"Phase In has the meaning ascribed thereto in section 17; 

"Phase 1 Bid Deadline" has the meaning ascribed thereto in section 18; 

"Phase 1 Qualified Bidder" has the meaning ascribed thereto in section 10; 

"Phase 2" has the meaning ascribed thereto in section 22; 

"Phase 2 Bid Deadline" has the meaning ascribed thereto in section 26; 

"Potential Bidder" has the meaning ascribed thereto in section 9; 

"Qualified Bid" has the meaning ascribed thereto in section 30; 

"Qualified Bidder" has tbe meaning ascribed thereto in section 21; 

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

«Qualified Letter of Illtent~~ has the meaning Mscribeu thereto ill section 19; 

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

"Sale Process" has the meaning ascribed thereto in the recitals to tbese Sale Process Procedures~ 

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

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

"Sale Proposal" has the meaning ascribed thereto in section 19(a)~ 

"Selected Superior Offer" has the meaning ascribed thereto in section 36; 

"SFC" has the meaning ascribed thereto in the recitals to these Sale Process Procedures; 

"SFC Business" means the business carried on by SFC and its direct and indirect subsidiaries; 

"Solicitation Process» has the meaning ascribed thereto in section '; 

"Successful Bid" has the meaning ascribed thereto In section 37; 

"Successful Bidder" has the meaning ascribed thereto in section 37; 
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"Support Agreement" means the support agreement dated March 30, 2012] between SFC and 
the Initial Consenting Noteholders and the other Consenting Noteholders, as amended from time 
to time; 

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

"Voting Deadline" means the deadline for voting on the CCAA Plan, as established by the 
Meeting Order. 
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SCHEDULE H8" 

FORM OF NOTICE OF SALE PROCESS 

TAKE NOTICE THAT pursuant to an order (the "Order") of the Ontario Superior Court of 
Justice (the "Court") issued on March 30, 2012 uuder the Companies' Crediiors Arrangement 
Act, Sino-Forest Corporation obtained Court approval to conduct a sale solicitation process (the 
"Sale Process"). 

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

Interested parties can obtain additional informatiol1 by contacting Houlihan Lokey at: 

Houlihan Lokey 
Attention: David Putnam 

Telephone: +852.3551.2300 
Email: dputnam@hl.com 
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SCHEDULE "CH 

NOTICE PARTIES 

l. Sino-Forest Corporation 
Room 3815-29 381F, Sun Hung Kai Centre 
30 Harbour Road, Wanchai, Hong Kong 

Attention: Mr. Judson Martin, Chief Executive Officer 
EmaiL latson-maliin@sinoforest.com 

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

Attention: David Putnam 
Email: dputnam@hLcom 

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

Attention: Kevin J. Zych and Raj S. Sabni 
Email: zychk@bennettjones.comandsa1mir@bennettjones.com 

4. FTI Consulting Canada Inc. 
TD Waterhouse Tower 
79 Wellington Street West, Suite 20IO, P.O. Box 104 
Toronto, Ontario M5K I G8 

Attention: Greg Watson 
Email: greg.watson@fticonsulting.com 
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FIRST AMENDMENT TO THE RESTRUCTURING SUPPORT AGREEMENT 

This First Amendment (this "First Amendment") dated as of August 14,2012, among (a) Sino
Forest Corporation (the "Company"), (b) each of the subsidiaries of the Company as listed in 
Schedule A (the "Direct Subsidiaries"), and (c) each of the Initial Consenting Noteholders 
signatories hereto, amends the Restructuring Support Agreement dated as of March 3D, 2012, 
among the Company, the Direct Subsidiaries and the Consenting Noteholders party thereto (the 
"RSA") to the extent, and on the tenus and conditions, set forth herein. The Initial Consenting 
Noteholders, the Company and the Direct Subsidiaries are collectively referred to in this First 
Amendment as the «Parties" and each (including each Initial Consenting Noteholder, 
lndividually) is a "Party". 

WHEREAS the Company, the Direct Subsidiaries and the Initial Consenting Noteholders are 
party to the RSA, pursuant to which the llitial Consenting Noteholders agreed to support a 
Restructuring Transaction that is to be effected pursuant to a plan of compromise or 
reorganization under the Companies I Creditors A11'angemenf Act (Canada), R.S.C. 1985, c. C-
36, as amended (the "CCAA") and the Canada Business Corporations Act, R.S.C. 1985, c. C-
44; 

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

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

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

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

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

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

1. Amendments 

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

(b) Section I (a)(iii)(C) of the RSA is hereby amended by deleting the words 
"(if any),> and by deleting the reference to "Section I (h)(ii)(B)" and repladng it with a reference 
to "Section 1 (h)(ii)(A)". 

(c) Section Ha)(iv) of the RSA is hereby deleted in its entirety. 
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(d) 
the following: 

Section J (b) of the RSA is hereby deleted in its entl{ety and replaced with 

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

(e) Section I(c) of the RSA is hereby amended by deleting the word «herein" 
and replacing it with the words "in the Plan", 

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

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

(i) each of the Named Directors and Officers (as defined in the 
Plan) shan be released from any and all claims against them in 
their capacities as current or former directors or officers of the 
Company, except that such release shall not apply to or affect: (A) 
any claims that cannot be compromised under section 5. t(2) of the 
CCAA, which claims shall be limited to recovery against any 
insurance proceeds payable in respect of such claims pursuant to 
insurance policies held by the Company or its Subsidiaries; or (8) 
any claims for fraud or criminal conduct. 

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

.. 2· .. 
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against the Company, to the Indemnified N oteholder Class Action 
Limit (as defined in the Plan),)) 

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

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

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

(i) The Litigation Trust shan be funded with a cash amount 
acceptable to tbe Company, the Monitor and the Initial 
Consenting Noteholders (the "Funding Amounf') to be paid 
by the Company to the Litigation Trustee (as defined in the 
Plan) for the purposes of funding the Litigation Trust on the 
Implementation Date; 

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

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

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

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

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

CD Section S(c)(iv)(A) is hereby amended by deleting the words «July 16, 
2012') and replacing them \viththe words "August 14, 20 12"~ 
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(1<) Section 5(c)(iv)(B) is hereby amended by deleting the words "August 27, 
2012)) and replacing them with the words HOctober 5,2012". 

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

(m) Section 6Ca)(ii) of the RSA is hereby amended by deleting the words «aod 
the Contingent Value Rights". 

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

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

H(V) the temlS of employment of the senior management and officers of 
Newco shall be acceptable to the [nitial Consenting Noteholders;" 

(P) Section 7(a)(vi) of the RSA is hereby amended by deleting the words "and 
the Contingent Value Rights". 

(q) Schedule B to the RSA is hereby amended by deleting from the table of 
definitions reference to the following definitions: "Muddy Waters" and "Newco EV". 

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

(s) Schedule B to the RSA is hereby amended by deleting the definition of 
"Litigatlon Trust" in its entirety and repla.cing it with the following: 

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

(t) Schedule B to the RSA is hereby amended by deleting the definition of 
"Noteholder Claim" in its entirety and replacing it with the following: 

«Noteholder Claim" shall have the meaning ascribed to the term 
"Noteholder Claim" in the Piau. 

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

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

(v) Schedule B to the RSA is hereby amended by deleting the definition of 
"Pro Rata" in its entirety and replacing it with the following: 
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«Pro-Rata" shall have the meaning ascribed to the tenn "Pro
Rata)) in the Plan. 

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

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

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

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

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

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

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

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

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

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

(a) The execution, delivery and performance by the Initial Consenting 
Noteholder of its obligMions under thisPirst Amendment: 

-.5-
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(i) are within its corporate, partnership, limited partnership or similar power, 
as applicable; 

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

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

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

4. FuJI Force and Effect. The RSA shall not be amended or othelWise modified by this Pirst 
Amendment except as set forth in Section I of this First Amendment. Except as amended by this 
First Amendment, the RSA shall continue to be and shall remain in full force and effect in 
accordance with its tenus. All references to the "Agreement", "herein", "hereof" "hereunder" or 
words of sjmilar import in the RSA shall be deemed to include the RSA as amended by this First 
Amendment. In the case of a conflict between the provisions conta ined in the text of the RSA (as 
amended hereby) and the Plan, the provisions of the Plan shall govern. 

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

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

7. Miscellaneous. 

(a) TIle headings of the Sections of this First Amendment have been inserted 
for convenience of reference on1y, are not to be considered a part hereof, and shall in no way 
modifY or restrict any of the terms or provisions hereof 
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(b) Unless the context otberwise requires, words importing the singular shall 
include the plural and vice versa and words importing any gender shall include all genders. 

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

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

IRemainder of this page intentionally left blal1k; sigut/ture pages followJ 
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Signature Page fo Firs' Amendmel1110 l11e Restructuring Supparl Agreement 

This First Amendment has been agreed and accepted on the date first written above. 

SINO·FOREST CORPORA TJON 

By: 
Name: Judson Martin 
Title: Authorized Signatory 

By: 
Name: 
Title: 

SINO-PANEL HOLDINGS LlMITED 

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

By: 
Name: 
Title: 

SINO-GLOBAL HOLDINGS INC. 

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

By: 
Name: 
Title: 

SINO-PANEL CORPORATION 

By: (')igned) Judson Marlin 
Name: Judson Martin 
Title: Authorized Signatory 

By: 
Name: 
Title: 
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Signature Page 10 Firs! Amendment to fhe ResTructuring SupparJ Agreement 

S.INO~WOOD PARTNERS~ LIMITED 

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

By: 
Name: 
Title: 

SINO-CAPITAL GLOBAL INC. 

By: (sir!l1ed) Judson Marfin 
Name: Judson Martin 
Title: Authorized Signatory 

By: 
Name: 
Title: 

SINO-FOREST INTERNATIONAL 
(BARBADOS) CORPORATION 

By: O,igned) Judson Martin 
Name: Judson Martin 
Title: Authorized Signatory 

By: 
Name: 
Title: 

.. 9·· 
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Siglla/llre Page. 10 Firsl Amendment 10 /he Restnlcluring Support Agreement 

SINO~FOREST RESOURCES INC. 

By: (si,?ned) Judson Marlin 
Name: Judson Martin 
Title: Authorized Signatory 

By: 
Name: 
Title: 
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Signature Page 10 Firs/ Amendment to the Re.slrucfuring Slippor/ Agreement 

STRICTLY CONFIDENTIAL 

Name of Initial Consenting Noteholder: [REDA CTtil/ 

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

STRICTLY CONFIDENTIAL 
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ExeCUlion Copy 

SECOND AMENDMENT TO THE RESTRUCTURING SUPPORT AGREEMENT 

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

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

AND WHEREAS the Company commenced proceedings under the CCAA on March 30,2012, 
6led a Plan of Compromise and Reorganization pursuant to the CCAA and the CBCA 
concerning, affecting and involving the Company (as such Plan may be amended, restated or 
varied from time to time, the "Plan") pursuant to the tenns of the RSA on August 14, 2012, and 
filed a revised Plan on August 27, 2012; 

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

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

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

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

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

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

(a) Section 1 (a) of the RSA is hereby amended by inserting the words "and 
Section I (I)') after the words '(subject to Section I (i)". 

(b) Section l(a)(ii) of the RSA is hereby amended by inserting the words a , 

but excluding its shares in SFC Escrow Co. (as defined in the Plan)" after the words "including, 
without limitation, all of the shares of the Direct Subsidiaries". 

(c) Section t(c) of the RSA is hereby amended by deleting the words 
<{(including Claims of Junior Constituents)". 

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

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

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

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

('0 Section 5(c) of the RSA is hereby amended by inserting the words "or an 
Alternative Sale Transaction" after the words "in respect of a Restructuring Transaction or a Sale 
TransacLion". 

(g) Section 5(c)(iv}(B) of the RSA is hereby amended by deleting the words 
"October 5,2012" and replacing them with the words "November 29) 2012}). 

(h) Section 5(c)(iv)(C) of the RSA is hereby amended by deletjng the words 
"October 12, 2012" and rep lacing them with the words "December 17, 2012". 

(1) Section 5(d) of the RSA is hereby amended by inserting the words "any 
Alternative SalE' Transaction" after the words "any Sale Transac.tion". 

-2-
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(j) Section 5(n) of the RSA is hereby amended by inserting the words "or 
with the written consent of the Initial Consenting Noteholders and pursuant to Section I (I) 
hereof' after the words "in accordance with the Sale Process Procedures". 

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

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

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

(m) Section 17(0) of the RSA is hereby amended by deleting "November 30, 
2012" as the Outside Date and replacing it with January 15,201.:3. 

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

Alternative Sale Transaction Section I (I) 

Alternative Sale Transaction Section tern) 
Consideration 

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

"Expense Reimbursement" means the aggregate amount of (i) the 
reasonable and documented fees and expenses of the Advisors, and 
Conyers, Dill & Pearman LLP in its capacity as legal advisor to the 
I.ni tial Consenting Noteholders, pursuant to their respective 
engagement letters with the Company, and other advisors as may 
be agreed to by the Company and the Initial Consenting 
Noteholders and (ji) the reasonable fees and expenses of the Initial 
Consenting Noteholders incurred in connection with the 
negotiation and development of the RSA and the Plan, including in 
each case an estimated amount for any such fees and expenses 
expected to be incurred in connection with the implementation of 
the Plan, including in the case of (ii) above, an aggregate work fee 

. .] .. 
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of up to $5 million (which work fee may, at the request of the 
Monitor, be paid by any of the Subsidiaries instead of the 
Company). 

(P) Schedule B to the RSA is hereby amended by adding the words "or the 
Alternative Sale Transaction" after the words Ilor the Sale Transaction l

! in the deftn;tion of 
'ITransaction" 

(q) Schedule B to the RSA is hereby amended by deleting the words 
"November 30,2012" and replacing them with the words "January 15,201311 in the definition of 
"Outside Date". 

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

(a) The execution, delivery <lnd perfonnance by the Company and each of the 
Direct Subsidiaries of this Second Amendment: 

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

Oi) have been duly authorized by all necessary corporate, partnership, limited 
partnership or similar action, <IS <lppl1cable, including all necessary consents of the holders of its 
equity or other participating interests, where required; and 

(iii) do not (A) contravene jts or any of the Subsidiaries' certificate of 
incorporation, articles of amalgamation, by-laws or limited partnership agreement or other 
constating documents, as applicable~ (B) violate any judgment, order, notice, decree, statute, law, 
ordinance. rule or regulation app1 icable to it or any of the Subsidiaries, propelties or assets, or 
(C) result in the creation or imposition of any lien or encumbrance upon any of the property of 
the Company or any ofits Subsidiaries. 

(b) TI1is Second Amendment constitutes a valid and binding obligation of the 
Company and each of the Direct Subsidiaries enforceable in accordance with its tenns, except as 
enforcement may be limited by bankruptcy, jnsolvency, reorganization, moratorium or other 
similar laws affecting creditors' rights generally or by general principles of equity, whether 
asserted in a proceeding in equity or law. 

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

3. Initial Consenting Holder Representations and Warranties. Eacb In.itial 
Consenting Noteholder hereby represents and warrants, severally and not jointly, to the 
Company and the Direct Subsidiaries (and acknowledges that each of the Company and the 
Direct Subs.;diaries. are relying uponsllch representation:HHld wftn:anties ):tha.t: 

,4-
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(a) The execution, delivery and perfonnance by the Initial Consenting 
Noteholder of its obligations under this Second Amendment: 

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

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

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

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

4. Full Force and Effect. The RSA shall not be amended or otherwise modified by this 
Second Amendment except as set forth in Section 1 of this Second Amendment. Except as 
amended by this Second Amendment, the RSA shall continue to be and shall remain in full force 
and effect in accordance with its tenns, and the Parties hereto hereby ratify and con finn the RSA 
in all respects, as amended hereby. All references to the "Agreement", <therein", "hereof\ 
"hereunderj~ or words of similar import in the RSA sha1] be deemed to include the RSA as 
amended by this Second Amendment. In the cas.e of a conflict between the provisions contained 
in the text of the RSA (as amended hereby) and the Plan, the provisions of the Plan shall govern. 

5. Reservation of Rights. Nothing contained in this Second Amendment constitutes a 
waiver of any Default that may heretofore or hereafter occur or have occurred and be continuing 
under the RSA. Except as expressly provided herein, the execution and delivery of this Second 
Amendment does not: 0) extend the terms of the RSA; (ii) give rise to any obligation on the part 
of any Party to extend} modify> alter) amend or waive any tenn or condition of RSA or otherwise 
prejudice any rights or remedies which any Party now has or may have in the future; or (iii) give 
rise to any defences, setoffs, reductions or counterclaims to any Party right to enforce, exercise 
and enjoy the benefits of their respective rights and remedies under the RSA. 

6. Miscellaneous 

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

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

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

/Remainder of this page intentionally left blank)' signature pagesfollow/ 

\6123847 
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Execution Copy 

Signature Page to Second AlIlendmel1tlo lhe Restructuring Supporl Agreement 

This Second Amendment has been agreed and accepted on the date first written above. 

SINO· FOREST CORPORA TJON 

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

By: 
Name: 
Title: 

SINO·PANEL HOLDINGS LlMITED 

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

By: 
Name: 
Title: 

SINO·GLOBAL HOLDINGS INC, 

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

By: 
Name: 
Title: 

SINO·PANEL CORPORATION 

By: C'iigned) Judson Marlin 
Name: Judson Martin 
Title: Authorized Signatory 

By: 
Name: 
Title: 
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E:reculion Copy 

Sigllallire Page 10 Second Amendment to the Reslmeluring Supporl Agreement 

SINO-WOOD PARTNERS, LIMITED 

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

By: 
Name: 
Title: 

SINO-CAPITAL GLOBAL INC. 

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

By: 
Name: 
Title: 

SINO-FOREST INTERNATIONAL 
(BARBADOS) CORPORATION 

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

By: 
Name: 
Title: 
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Execution Copy 

Sigilatllre Page to Second Alllendmenilo llie Resln/eluring Suppor! AgreelJlent 

SINO-FOREST RESOURCES INC. 

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

By: 
Name: 
Title: 
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E:mea!ioll Copy 

Signa/lire Page (0 Second Amendment 10 fhe Restntcluring Support Agreement 

STRJCTLY CONFIDENTIAL 

Name of Iuitial Coosenting Noteholder: [REDACTED] 

Per: [REDACTEDl 
Name: [Redacted) 
Title: [Redacted} 

SIRleILY CONFIDENTIAL 

-LO-
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NOTICE TO AFFECTED CREDITORS OF SINO-FOREST CORPORATION 

NOTICE IS HEREBY GIVEN that a plan of compromise and reorganization (as amended 

from time to time, the "Plan") has been filed with the Ontario Superior Court of Justice 

(Commercial List) (the "Court") in respect of Sino-Forest Corporation (the "Applicant") pursuant 

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

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

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

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

will be held at 10:00 a.m. on November 29, 2012 (or such other date as may be set and 

announced in accordance with the Meeting Order) at the offices of Bennett Jones LLP~ 3400 One 

First Canadian Place, Toronto, Ontario~ for the purpose of considering and, if thought advisable, 

passing, with or without variation~ a resolution to approve the Plan (the full text of which 

resolution is set out as a schedule to the Information Statement) and to transact such other 

business as may properly come before the Meeting (or any adjournn1ent thereof). The Meeting is 

being held pursuant to the Order of the Court made on August 31,2012 (the "Meeting Orderll). 

A copy of the Meeting Order is set out as a schedule to the Information Statement. Capitalized 

terms used but not otherwise defined in this notice have the meaning ascribed to them in the 

Meeting Order. 

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

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

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

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

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

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

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

December 7,2012 and December 10,2012 (or such other date after the Meeting as may be set by 

the Court), to seek approval of the Plan. If the Plan is approved by the Required Majority and 

sanctioned by the Court, then, subject to the satisfaction or waiver of the conditions to 

implementation of the Plan, all Persons referred to in the Plan (including the Affected Creditors) 
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will receive the treatment set out in the Plan. 

AMENDMENTS TO THE PLAN 

The Applicant may, at any time and from time to time prior to or at the Meeting, amend, restate, 

modifY and/or supplement the Plan, subject to the terms of the Plan, provided that: (i) the 

Monitor, the Applicant or the Chair shall communicate the details of any such amendment, 

restatement and/or supplement to all Affected Creditors present at the Meeting prior to any vote 

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

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

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

electronic copy of any such amendment, restatement and/or supplement on its website forthwith 

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

COMPLETION OF PROXIES 

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

Meeting must complete, sign and return the applicable form of proxy enelosed with the 

Information Statement in the return envelope provided or by fax at the fax number below or by 

email in PDF format at the email address below. In order to be effective, a proxy must be 

deposited with the Monitor, at the address, fax or email below, at any time prior to 5:00 p.m. on 

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

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

additional information or materials related to the Meeting is: 

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

Attention: Jodi Porepa 
Email: sfc@fticonsulting.com 
Tel: (416) 649-8094 
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This notice is given by the Monitor pursuant to the Meeting Order. 

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

http://cfcanada.fticonsulting.comlsfc/. 

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

TOR_LA W\ 8023825\1 
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ORDINARY AFFECTED CREDITORS' PROXY 

For Use by Ordinary Affected Creditors of Sino-Forest Corporation 

MEETING OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION 

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

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

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

Sino-Forest Corporation ("Sino-Forest") 

on November 29, 2012 at 10:00 a.m. 

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

at: 

Bennett Jones LLP, 3400 One First Canadian Place 

Toronto, Ontario 

and at any adjournment thereof. 

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

information respecting the proper completion and return of this Proxy. 

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

SIGNED BY THE ORDINARY AFFECTED CREDITOR AND PROVIDED TO THE 

MONITOR, FTI CONSULTING CANADA INC., PRIOR TO 5:00 P.M. TORONTO 

TIME ON THE THIRD BUSINESS DAY BEFORE THE MEETING OR ANY 

ADJOURNMENT THEREOF. 
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- 2 -

THE UNDERSIGNED ORDINARY AFFECTED CREDITOR hereby revokes all proxies 

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

person is named, Greg Watson of FTI Consulting Canada Inc. (or his designee), as nominee of 

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

Ordinary Affected Creditor at the Meeting of Affected Creditors of Sino-Forest Corporation to 

be held in connection with the Plan and at any and all adjournments thereof, and to vote the 

Ordinary Affected Creditor's Claim as follows: 

A. (mark one only) 

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

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

adjournment thereof. 

If you do not indicate your vote in patt "A" above and Greg Watson of FTI Consulting Canada 

Inc. or his designee is your nominee, and he will vote this proxy FOR approval of the Plan. 
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Dated this _____ day of_ ... _____ , 2012. 

! 

i 

. 

(Print Name of Ordinary Affected Creditor) 

• (Signature of Ordinary Affected Creditor or, if the Voting 

Affected Creditor is a corporation, signature of an 
• authorized signing officer of the corporation and such 

officer's name and title) 

I 

Phone Number of Ordinary Affected Creditor 

I 
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INSTRUCTIONS FOR COMPLETION OF PROXY 

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

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

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

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

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

Creditors of Sino-Forest Corporation should insert the Ordinary Affected 

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

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

appointed Greg Watson of FTI Consulting Canada Inc. (or his designee) as 

the Ordinary Affected Creditor's proxyholder. 

2. If Greg Watson ofFTI ConSUlting Canada Inc. (or his designee) is appointed 

or deemed to be appointed as proxyholder and the Ordinary Affected 

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

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

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

on which it is received by the Monitor. 

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

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

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

corporation specif)ring the title of such officer or attorney. 

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

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

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

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

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

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

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

TD Waterhouse Tower 
79 Wellington Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario M5K 1 G8 

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

TOR_LAW\ 8023849\1 
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NOTEHOLDERS'PROXY 

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

5% Convertible Senior Notes due 2013 
CUSIPs: 82934HAB7 and C83912AB8 

10.25% Guaranteed Senior Notes due 2014 
CUSIPs: 82934HAC5 and C83912AC6 

4.25% Convertible Senior Notes due 2016 
CUSIPs: 82934HAD3 and C83912AD4 

6.25% Guaranteed Senior Notes due 2017 
CUSIPs: 82934HAF8 and C83912AF9 

MEETING OF AFFECTED CREDITORS OF SINO-FOREST CORPORATION 

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

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

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

Sino-Forest Corporation ("Sino-Forest") 

on November 29,2012 at 10:00 a.m. 

Cor such other date as may be set and announced in accordance with the Meeting Order) 

at: 

Bennett Jones LLP, 3400 One First Canadian Place 

Toronto, Ontario 

and at any adjournment thereof. 

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

information respecting the proper completion and return of this Proxy. 

THIS PROXY MUST BE COMPLETED AND SIGNED BY THE PARTICIPANT 

HOLDER AND THE UNREGISTERED NOTEHOLDER (I.E. THE BENEFICIAL 

NOTEHOLDER, AS OF THE VOTING RECORD DATE, AUGUST 31, 2012) AND 

MUST BE PROVIDED TO THE MONITOR, FTI CONSULTING CANADA INC., 

PRIOR TO 5:00 P.M. TORONTO TIME ON NOVEMBER 26,2012, BEING THE THIRD 

BUSINESS DAY BEFORE THE MEETING (OR ANY ADJOURNMENT THEREOF). 
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Voting Record Date Verification: The below is to be executed by the DTC Participant 
through which the Noteholder holds its bonds. 

Beneficial Owners sltould continue on to execute tlteir vote and appoint tlteir nominee on 
page 3. Tlte signor sltould ensure tltat its Participant Bank completes tltis section prior to its 
submission to tlte Monitor. 

Please verify the holdings of your client, the beneficial owner, as of the Voting Record Date, 
August 31,2012. 

1. Name of Unregistered Noteholder 
(Client or Principal for whom Notes are held): 

2. Par Amount held as of the Voting Record Date, and voted on this Noteholders' Proxy 

CUSIP PARAMOUNT CUSIP PARAMOUNT 
$ $ 
$ $ 
$ $ 
$ $ 

Date Submitted: 2012 _ .. _----, Participant No. 

Print Name of Company: ____________________ _ 

Authorized Employee Contact (Print Name): _____________ _ 

Title: ----------------
Tel. No.: __________ _ Fax No.: __________ _ 

E-Mail: 

Signature: 

DELIVERY: 
Completed Noteholder's Proxy should be sent 
via fax or e-mail with originals to follow to: 

FTI Consulting Canada Inc., 
TD Waterhouse Tower 
79 Wellington Street West, Suite 2010, P.O. Box 104 
Toronto, Ontario M5K 1G8, Canada 
Attention: Jodi Porepa 
Email: sfc@fticonsulting.com, Fax: (416) 649-8101 

MEDALLION STAMP BELOW 
(if applicable): 
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Noteholder Vote and Appointment of Proxy: The below is to be executed by the Beneficial 
Owner (the "Unregistered Noteholder") with positions in the Notes as of the Voting Record 
Date, as listed above by its Participant. 

1. THE UNDERSIGNED UNREGISTERED NOTEHOLDER hereby revokes 

all proxies previously given and nominates, constitutes and appoints 

_______________ or, if no person is named, Robert J. 

Chadwick of Goodmans LLP (or his designee), as nominee of the Umegistered 

Noteholder, with power of substitution, to attend on behalf of and act for the 

Unregistered Noteholder at the Meeting of Affected Creditors of Sino-Forest 

Corporation to be held in connection with the Plan and at any and all 

adjournments thereof, and to vote the Umegistered Noteholder's claims in respect 

of the Notes beneficially owned by it as follows: 

A. (mark one only) 

o VOTE FOR approval of the Plan; or 

o VOTE AGAINST approval of the Plan; 

and -

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

undersigned Umegistered Noteholder with respect to any amendments or 

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

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

adjournment thereof. 

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

his designee) is your nominee, he will vote this proxy FOR approval of the Plan. 
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Please provide below: 0) the Name of each Participant Holder through which the Unregistered 

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

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

Unregistered Noteholder by each Participant Holder. 

NAME OF PARTICIPANT 
HOLDER 

PARAMOUNT 
(Please list all Participants ACCOUNT NUMBER CUSIP 

. Holders through which you hold 
HELD 

Notes, not listed above) 

i 
. 

(If additional space is required, please attach a separate page) 

I 
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The Unregistered Noteholder hereby authorizes FTI Consulting Canada Inc. to contact any 

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

the information contained in the records of the Participant Holder. 

DATED this ___ day _______ , 2012. 

(Print Name of Unregistered Noteholder) 

(Signature of Unregistered Noteholder or, if the 

Unregistered Noteholder is a corporation, signature of an 

i authorized signing officer of the corporation and such 

officer's title) 

Phone Number of Unregistered Noteholder 

*Before submission of this proxy, please be sure that the DTC Participant Verification on 

Page 2 has been completed. If it hasn't, please deliver this to your Participant Bank with 

instructions for it to complete the DTC Participant Verification and to submit this 

Noteholders' Proxy to the Monitor on your behalf.* 

DELIVERY 

Completed Noteholders' Proxy should be sent via fax or e-mail with originals to follow to: 

FTI Consulting Canada Inc., 
TD Waterhouse Tower 

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

Attention: ,Todi Porepa, 
Email: sfc@fticonsulting.com, Fax: (416) 649-8101 
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INSTRUCTIONS FOR COMPLETION OF PROXY 

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

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

such right may be exercised by inserting in the space in paragraph 1 the name of the person 

to be appointed. An individual Unregistered Noteholder wishing to attend and vote in 

person at the Meeting of Affected Creditors of Sino-Forest Corporation should insert the 

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

in the space provided, the Unregistered Noteholder will be deemed to have appointed 

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

Noteholder's proxyholder. 

2. If Robert J. Chadwick of Goodmans LLP (or his designee) is appointed or deemed to 

be appointed as proxyholder and the Unregistered Noteholder fails to indicate on this 

Proxy a vote for or against the approval of the Plan, this Proxy will be voted FOR 

approval of the Plan. 

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

owned by the Unregistered Noteholder, specifying in each case the applicable Participant 

Holder and the series of Notes, in the space provided on page 4. 

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

it is received by the Monitor. 

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

attorney duly authorized in writing or, if the Unregistered Noteholder is a corporation, by a 

duly authorized officer or attorney of the corporation specif)ring the title of such officer or 

attorney. 

6. The Pmiicipant Holder must complete and sign the applicable portion of the Proxy (in the 

box on page 2) prior to the Proxy being returned to the Monitor. 
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7. Valid proxies bearing or deemed to bear a later date will revoke this Proxy. If more than 

one valid proxy for the same Unregistered Noteholder and bearing or deemed to bear the 

same date are received with conflicting instructions, such proxies will be treated as disputed 

proxies and will not be counted. 

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

the third Business Day before the Meeting or any adjournment thereof, at the address set out 

below: 

FTI Consulting Canada Inc., the Court-appointed Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario M5K 1 G8 

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

TOR_LAW\ 8023982\1 
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INSTRUCTIONS TO ORDINARY AFFECTED CREDITORS 

URGENT IMMEDIATE ACTION REQUIRED 

October 24,2012 

TO: ORDINARY AFFECTED CREDITORS OF SINO-FOREST CORPORATION 

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

Compromise and Reorganization pursuant to the Companies' Creditors 

Arrangement Act (the "Plan") 

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

1. Notice to Affected Creditors; 

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

3. an Information Statement in respect of Sino-Forest Corporation and the Plan; 

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

31, 20 12 (the "Meeting Order"); 

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

31, 20 12 (the "Endorsement"); and 

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

return envelope. 

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

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

Corporation to be held at 10;00 a.m. on November 29, 2012 (or such other date as may be set and 

announced in accordance with the Meeting Order) at the offices of Bennett Jones LLP, 3400 One 

First Canadian Place, Toronto, Ontario (the "Meeting"). 
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PROXIES 

Ordinary Affected Creditors who wish to vote at the Meeting must complete the enclosed 

Ordinary Affected Creditors' Proxy and provide it to the Monitor, using the enclosed envelope, 

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

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

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

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

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

FURTHER INFORMATION 

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

Consulting Canada Inc. at the following address: 

FTI Consulting Canada Inc., the Court-appointed 
Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario M5K. 1 G8 

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

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

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

TOR_LAw\ 8023834\1 
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INSTRUCTIONS TO REGISTERED NOTEHOLDERS 

URGENT - IMMEDIATE ACTION REQUIRED 

October 24, 2012 

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

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

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

(ii) US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule 

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

(iii) US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule 

144A CUSIP No. 82934HAD3fReguiation S CUSIP No. C83912AD4); and 

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

144A CUSIP No. 82934HAF8fReguiation S CUSIP No. C83912AF9), 

(collectively, the "Notes") 

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

Compromise and Reorganization pursuant to the Companies' Creditors 

Arrangement Act (the "Plan") 

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

1. Notice to Affected Creditors; 

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

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

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

31,2012 (the "Meeting Order"); 
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5. copy of the endorsement of the Ontario Superior Court of Justice made on August 

31,2012 (the "Endorsement"); and 

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

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

to Beneficial Noteholders to enable Beneficial Noteholders to consider the Plan and to cast their 

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

Creditors to be held at 10:00 a.m. on November 29, 2012 (or such other date as may be set and 

announced in accordance with the Meeting Order) at the offices of Bennett Jones LLP, 3400 One 

First Canadian Place, Toronto, Ontario (the "Meeting"). 

IF YOU HOLD NOTES FOR ANOTHER PERSON, PROXIES ARE TO BE FILED 

ONLY BY BENEFICIAL NOTEHOLDERS. IF YOU ARE A TRUST COMPANY, 

DEPOSITORY, A BROKER, A BOOK ENTRY SYSTEM, AN AGENT, A CUSTODIAN 

OR ANY OTHER ENTITY WHICH HOLDS NOTES FOR ANOTHER PERSON, 

PLEASE IMMEDIATELY CONTACT FTI CONSULTING CANADA INC. (THE 

"MONITOR") AT THE ADDRESS BELOW TO SO ADVISE IT. THE MONITOR WILL 

THEN SEND YOU THE MATERIALS SET OUT IN SCHEDULE "B" OF THE 

MEETING ORDER WHICH HAVE BEEN PREPARED TO ADDRESS YOUR 

SITUATION. 

CLAIM 

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

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

PROOF OF CLAIM. 

IF YOU ARE A BENEFICIAL NOTEHOLDER 

If you are a Beneficial Noteholder (Le., you own Notes beneficially yourself and do not hold 

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

complete and sign the enclosed Noteholders' Proxy and ensure that it is returned, either by you 

or by your Participant Holder, to the Monitor in the enclosed envelope or by facsimile 
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transmission at the fax number noted below or by email (in PDF format) at the email address 

below, so that it is received by the Monitor no later than 5:00 p.m. (Toronto time) on the third 

Business Day before the Meeting or any adjournment thereof. Beneficial Noteholder must 

ensure that the Noteholders' Proxy has been provided to the Monitor by this deadline in order to 

vote at the Meeting of Affected Creditors. 

FURTHER INFORMATION 

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

Consulting Canada Inc. at the following address: 

FTI Consulting Canada Inc., the Court-appointed 
Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario M5K 108 

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

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

http://cfcanada.fticonsulting.com/sic/. 

TOR_LA W\ 8023840\1 
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INSTRUCTIONS TO UNREGISTERED NOTEHOLDERS 

URGENT - IMMEDIATE ACTION REQUIRED 

October 24,2012 

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

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

144A CUSIP No. 82934HAB7IRegulation S CUSIP No. C83912AB8); 

(ii) US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule 

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

(iii) US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule 

144A CUSIP No. 82934HAD3IReguiation S CUSIP No. C83912AD4); and 

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

144A CUSIP No. 82934HAF8/Reguiation S CUSIP No. C83912AF9), 

(collectively, the "Notes") 

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

Compromise and Reorganization pursuant to the Companies' Creditors 

Arrangement Act (the "Plan") 

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

records of the applicable indenture trustee to be held by your broker, DTC or another similar 

holder (a "Participant Holder") on your behalf. If your Notes are held by a Participant Holder, 

these instructions apply to you. 

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

1. Notice to Affected Creditors; 

2. the Plan proposed in respect of Sino-Forest Corporation; 
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3. an Information Statement with respect to Sino-Forest and the Plan; 

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

31,2012 (the "Meeting Order"), 2012; 

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

31, 2012 (the "Endorsement"); and 

6. blank form of Note holders' Proxy, completion instructions and return envelope. 

The purpose of these materials is to provide you with the documents required to enable you to 

consider the Plan and to cast your vote to accept or reject the resolution to approve the Plan at 

the meeting of the Affected Creditors to be held at 10:00 a.m. on November 29,2012 (or such 

other date as may be set and announced in accordance with the Meeting Order) at the offices of 

Bennett Jones LLP, 3400 One First Canadian Place, Toronto, Ontario (the "Meeting"). 

CLAIM 

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

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

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

MUST COMPLETE THE ENCLOSED NOTEHOLDERS' PROXY IN ACCORDANCE 

WITH THE INSTRUCTIONS SET OUT THEREIN AND ENSURE THAT IT IS, 

RETURNED TO THE MONITOR PRIOR TO 5:00 P.M. (TORONTO TIME) ON THE 

THIRD BUSINESS DAY BEFORE THE MEETING OR ANY ADJOURNMENT 

THEREOF. 

PROXY 

The box on page 2 of your proxy should have been completed and signed by your Participant 

Holder to indicate the principal amount of Notes held by the Participant Holder on your behalf as 

at the Voting Record Date of August 31, 2012. If it has not been completed and signed, please 

return your completed proxy to your Participant Holder immediately to arrange for it to be 

completed and signed. You must complete your portion of the enclosed Noteholders' Proxy 

(including paragraph 1 of the proxy) and ensure that it is provided to FTI Consulting Canada Inc. 
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(the "Monitor") in the enclosed envelope or by facsimile transmission at the fax number noted 

below or by email (in PDF format) at the email address below, and received by the Monitor no 

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

adjournment thereof. You must ensure that the completed proxy is received by the Monitor by 

this deadline if you wish to cast your vote at the Meeting of Affected Creditors. 

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

of any materials please contact the Monitor at the following address: 

The Monitor 
FTI Consulting Canada Inc., the Court-appointed 
Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario M5K 108 

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

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

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

TOR_LA W\ 8023841\1 
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INSTRUCTIONS TO PARTICIPANT HOLDERS 

URGENT - IMMEDIATE ACTION REQUIRED 

October 24, 2012 

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

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

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

(ii) US$399,517,000 10.25% GUARANTEED SENIOR NOTES DUE 2014 (Rule 

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

(iii) US$460,000,000 4.25% CONVERTIBLE SENIOR NOTES DUE 2016 (Rule 

144A CUSIP No. 82934HAD3IReguiation S CUSIP No. C83912AD4); and 

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

144A CUSIP No. 82934HAF8/Regulation S CUSIP No. C83912AF9), 

(collectively, the "Notes") 

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

Compromise and Reorganization pursuant to the Companies' Creditors 

Arrangement Act (the "Plan") 

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

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

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

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

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

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

each such applicable Unregistered Noteholder within five (5) Business Days. If your standard 

practice is to complete and sign the applicable part of the enclosed Noteholders' Proxy once you 

have received the signed Noteholders' Proxy back from the applicable Unregistered Noteholder, 

1269



then you may proceed with your standard practice provided that all validated Noteholder Proxies 

are received by the Monitor no later than 5:00 p.m. on the third Business Day prior to the 

Meeting. 

We enclose Noteholder Meeting Materials to be forwarded by you or your agent (together with 

an appropriately completed and signed Noteholders' Proxy) to each of the Unregistered 

Noteholders recorded in your account records or book entry records. We enclose one additional 

copy of these materials for your use. THE MATERIALS ARE TIME SENSITIVE AND 

MUST BE FORWARDED TO EACH OF THE UNREGISTERED NOTEHOLDERS 

TOGETHER WITH THE NOTEHOLDERS' PROXY FOR THAT UNREGISTERED 

NOTEHOLDER WITHOUT DELAY. 

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

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

PROOF OF CLAIM. 

The Noteholders' Proxy is to be completed and signed by you or your agent and by the 

Unregistered Noteholder and is to be returned directly to Sino-Forest's Monitor, FTI Consulting 

Canada Inc., in the enclosed envelope or by facsimile transmission or email. 

PROXIES MUST BE RECEIVED BY FTI CONSULTING CANADA INC. PRIOR TO 

THE DEADLINE OF 5:00 P.M. ON THE THIRD BUSINESS nAY BEFORE THE 

MEETING (OR ANY ADJOURNMENT THEREOF). 

Before sending the Noteholders' Proxy and the other materials to an Unregistered Noteholder or, 

if pre-validation of the Noteholders' Proxy is not your standard practice, then before returning 

the Noteholders' Proxy to the Monitor, please: 

1. insert in the Noteholders' Proxy in the appropriate spaces (in the box on page 2) 

the name of the applicable Unregistered Noteholder, your organization's name as 

Participant Holder, the applicable account,number and the principal amount of the 

Notes held in such account; and 

2. sign the Noteholders' Proxy as Participant Holder where indicated. 
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We request that you provide any assistance that an Unregistered Noteholder may require in 

completing its Noteholders' Proxy. You are required by the Meeting Order to forward such 

Noteholders' Proxies and the other materials to the applicable Unregistered Noteholders as 

specified in these instructions. 

If you have a standard practice for distribution of meeting materials to Unregistered Noteholders 

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

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

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

the process described above. 

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

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

FTI Consulting Canada Inc., the Court-appointed 
Monitor of Sino-Forest Corporation 
TD Waterhouse Tower 
79 Wellington Street West, Suite 2010 
P.O. Box 104 
Toronto, Ontario M5K IG8 

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

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

http://cfcanada.fticonsulting.comlsfc/. 

TOR_LA W\ 8023830\1 
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