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Court of Appeal File Numbers: M42068
Superior Court File No, CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C, 1985, ¢, C-36, AS AMENDED

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

AFFIDAVIT OF ELIZABETH FIMIO
(Sworn February 22, 2013)

[, ELIZABETH FIMIQO, of the City of Burlington, in the Regional Municipality of
Halton, MAKE OATH AND SAY:

t. I am an assistant at Bennett Jones LLP, counsel for Sino-Forest Corporation, and as such,
have personal knowledge of the matters set out below, except where otherwise stated. Where I
do not possess personal knowledge, 1 have stated the source of my information and I believe

such information to be true,

2. Attached as Exhibit "A" is a copy of the Initial Order of Justice Morawetz dated March 30,
2012,

3. Attached as Exhibit "B" is a copy of the Affidavit of W. Judson Martin, sworn January 11,
2013, without exhibits.

SWORN BEFORE ME at the City of ) .
Toronto, in the Province of Ontario this 22™ )
day of Ighryary, 2013 ) ‘ O
/f/” ) L
)

Elizabeth Fimio




THIS IS EXHIBIT “A” TO
THE AFFIDAVIT OF ELIZABETH FIMIO

SWORN FEBRUARY 22, 2013

7.

A Commissioner, etc,




Court File NoCV=9-66 -0 0C L [

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
) FRIDAY, THE 30"
)
TUSTICE MORAWETZ ) DAY OF MARCH, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C, 1985, ¢, C-36, AS AMENDED

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

INITIAL ORDER

THIS APPLICATION, made by Sino-Foerest Corposation (the “Applicant™), pursuant to
the Companias’ Creditors Avrangement det, R.8.C, 19835, ¢, C-36, as amended (the “CCAA™)
was heard this day at 330 University Avenue, Toronto, Oniatlo,

ON READING the affidavit of W, Judson Martin sworn Mareh 30, 2012 and the Exhibits
thereto (the “Martin Affidavil”) and the Pre-Filing Report of the Proposed Mondtor, FTI
Consulting Canada Ine, ("FTT?) (the “Monltor's Pre-Filing Report™), and on being advised that
there are no seeured oreditors who are lkely to be affected by the charges created herein, and on
hearlng the submisslons of counsel for the Applicant, the Applicant's direolors, ¥TT, the ad hoe
committee of holders of notes lssued by the Applicant (the “Ad Hoo Noteholders™, and no one i
slge appoaring for any other party, and on reading the consent of FTI to act as the Monitor,




SERVICE

1, THIS COURT ORDERS that the tme for service of the Notioce of Application, the -
Application Reoord and the Moniter's Pre-Filing Report is hereby abridged and validated so that
this Application is properly retumable today end hereby dispenses with further service thereof,

APPLICATION

2 THIS COURT ORDERS AND DRECLARES that the AppHoant i a company to which
the CCAA applies.

PLANOQT ARRANGEMENT

3 THIS COURT ORDERS that tho Applicant shall have the suthorliy fo file and may,
subject to further order of this Court, file with this Court a plan of eompromise or arrangement
(herolnafter referred to as the *Plan”),

4, THIS COURT ORDERS that the Applicant shall be entltled to sesk any ancillary or other

rellef from this Court In respect of any of Hg subsidisries in connection with the Plan or
othetwlso In respect of these procsedings,

POSSESSTION OF PROPERTY AND OPERATIONS

5, THIS COURT ORDERS that the Applicant shall remaln In possession and confrol of Hs
current and future esgets, undertakings and properiies of every nature and kind whatsoever, and
wherever situate ncluding all proceeds thereof (the “Property™), Subject to fusther Ordor of this
Court, the Applicant shall continue to- carry on business In 8 manner consistent with the
nreservation of itg business (the “Business™) and Propetty, The AppHeant shall be authorized
and empowered fo oontinue to retain and employ the employees, consultants, agents, experts,
accountants, oounsel and suoh other petsons (collectively “Assistants”) outrently retained or
employed by It, with liberty to retein such further Asslstants ag it desms reasonably necessary or
desirable in the ordinary oourse of business or for the carrying out of the terms of this Order,

6. THIS COURT ORDBRS that the Applicant shall be entltled but not required to pay the
followlng expenses, whethor inourred pHor to or after this Order:




(a)

(©)

(d}

7|

ell outstending and future wages, salaries, employee and penslon benefits, vavation
pay and expenses payable on or after the date of this Order, in each case {ncurred in
the ordinary oourse of business and conglstent with existing compensation policles
and arrangements;

the fees and disbursements of any Asslstants reteined or employed by the Applicant
In regpeot of these proocedings, at thelr standard rates and charges;

the fees and disbursements of the direciors and counsel to the directors, at thetr |
standard rates and chatges; and

such other amounts ay are set out in the March 29 Horecast (as defined In the
Monitor's Pre-Filing Report and attached as Exhibit "DD" to the Mertin Affidavit),

THIS -COURT ORIDERS that, except as otherwlse provided to the contrary herein, the

Applicant shall be entitled but not recquired to pay all reasonable expenses lncurred by the
Applicant in cawrying on the Business in the ordinary course affer this Qrder, and 3n carrylng out
the provislons of this Order, which expenses shall include, without Hmitation:

(&)

(b)

8.

all expenses and capitdl expenditures roasonably necessary for the preservation of the
Property or the Business including, wlthout limitetion, payments on account of

insurance (Including directors end officors Insurance), maintenance and secusity
services; and

payment for goods or services aotually suppied te the Applicant following the date of
this Orde,

THIS COURT ORDERS that the Appllcant shell remit, 1n accordance with legal

requirements, or pay:

(@)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authonlfy which are requited to be
deducted from employess’ wages, Inoluding, withowt Hmitetion, anounts in respect of

(iy employment insurance, (i) Canada Ponglon Plan, (i{f) Quebeo Pengion Plan, and
(1v) income taxes;




(by  all goods and services or ather appiicable seles taxes (collectively, “Sales Taxes™)
required to be remitted by the Applicant in connection with the sale of goods and
services by tho Applicant, but only where such Sales Taxes ave acerved or collected
after the date of this Order, or where such Sales Taxes were accrued or collectsd prior

to the date of this Order but not required to be remitted until on er after the date of
{his Order, and

{¢)  any amount payable to the Crown in right of Canada or of any Provinee thersof or
any politleal subdivision thereol or any other taxation authority In vespect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entltled at law {0 be peid In priorty 1o clalms of secured
oreditors and which are attributable to or in respect of the carrying on of the Buslness
by the Applicant,

9, THIS COURT ORDERS that until & real properfy lease 1s disclalmed or resiflated in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent ot payable ag
vent ynder real property leases (Including, for greater cerfainty, common ares malntenance -
charges, utllities and realty taxes and any other amounts payable o the landlord under the lease)
or ag otherwise may be negotlated between the Applloant and the landlord from time to thme
(“Rent™), for the perlod commencing from and including the date of this Order, twice-monthly in
oqual payments on the flist and fifteenth day of each month, in advance (but net in arvears), On
the date of the first of such payments, any Refit relating to the petlod commeneing from and
Ineluding the date of thig Order shall also be pald,

0, THIS COURT ORDERS that, except as specifically permitted hereln, the Applcant 1s

hereby dlrected, untll further Order of this Courti (a) to make no payments of prineipal, interest
thereon ot otherwise on account of amounts owlng by the Applicant to any of its creditors as of
this date; (b) to grent no seourily interests, trust, lens, oharges o encwmbrances upon or in
regpect-of any of its Properly; and (¢) to not grang oredit or ineut liabititles exoept in the ordinasy
oourse of the Business,




RESTRUCTURING

t1, THIS COURT ORDERS that the Applicant shall, subject to such requirements es are

Imposed by the CCAA and such covenanis as may be confalned in the Support Agreement (as
defined below), have the right to:

(@)  permanently or temporarily cense, downsize or shut down any of its business or .
opevations, and to dispose of redundent or non-mafeiial assets not exceeding .
US$500,000 in any one transaction or USHT1,000,000 in the aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off such of ls
employoees ag it deems appropriate; and

(©)  pursueall avenues of refinancing of its Business or Property, In whole or part, subject
to priorapproval of this Coutt belng obtained before any matorial refinancing

ali of the foregoing to permit the Applcant to proceed with en orderly restructuring of the
Business.

12, THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
wiih notloe of tho Applicant’s intentlon fo remove any fixtures from any leased premises at least
soven (7) days prior to the date of the intended vemoval, The relovant landlord shall be entitled
to have a representa,ﬁve present in the lensed premises to observe such removal end, if the
landlotd -disputes the Applicants entltlement to remove airy sueh fixture vnder the provisiony of
the lease, such fixture shall remain on the promises and shall be dealt with as agreed between any
applioable secured oreditors, suoh landlord and the Applicant, or by further Order of this Court
wpon epplication by the Applicant on at least two (2) days notics to such landlord and any such
seouted croditors, If the Applicant disclalms or reslliates the lease governing such leased
premises in accordance with Section 32 of the CCAA, 1t shall not be required to pay Rent under
such leags pending resolution of any such dispute (other than Rent payable for the notice petiod
provided for in Sectlen 32(5) ofthe CCAA), and the disclaliner ot resiliation of the lease shall bo
without prejudioe to the Applicant's claim o the fixtures in dispute,

13,  THIS COURT ORDERS that if a notlos of digclaimer or resilintion 18 delivered puranant
fo Sectlon 32 of the OCAA, then (a) durlng the notiee perlod prior to the effeotlve time of the




disolalmer or resiliation, the landlord may show the affected leased premises to prospective
tenants during notmal business hours, on glving the Applicant and the Monltor 24 hours’ prior
wiliten notioe, and (b) et the effective time of the disclaimer or resiliation, the relovant landlord
shell be entitled to take possession of any such leased premises without walver of or prejudice to
anmy claims or rights such landlord may havo against the Applicant in respect of such lease or |
leased premises and such landlord sheall be entifled to notify the Applicant of the basis on which
1t is taking possesslon and fo galn possesslon of and re-lease suoh leased premises to any third
party or parties on such terms ag such landlord considers advisable, provided that nothing herein
shall relleve such landlord of its obligation o mitigate any demages olalmed In oconnection

therewith,

RESTRUCTURING SUPPORT AGREEMENT

14, THIS COURT ORDERS thef the Applicant and the Monitor are authorlzed and directed
to engage In the following procedures to notlfy nofeholders of the restrveturlng support
agrosment dated as of March 30, 2012 (the "Suppoert Agreement”) between, emong others, the
Appllesnt and certain neleholders (fhe "Initlal Consenting Noteholders"), appended as Bxhibit
"B {0 the Martin Affidavit, to enable any additlonal noteholders to execute a Jolnder Agreement
1n the form attached as Schedule "C" fo the Support Agreement and o become bound thereby aa
Consenting Notoholders (as defined in the Support Agreement)!

(8} the Monitor shall without delay post a copy of the Support Agreement on it website
at hitpi/efoanade, floonsulting.com/sfe (the "Monitor's Webstte"); and

(b)  the notive to be published by the Monitor pursuant to paragraph 51 of this Qrder ghall
include e statement in form and swbstance aceeptable to the Applicant, the Monifor
and oounsel to the Ad Hoc Noteholders, each aeting teasonably, notifying noteholders
of the Support Agreement and of the deadline of 5:00 p.m, (Torento thme) on May 15,
2012 (the "Consent Date™) by which any notehotder (other than an Initlal Consentlng
Noteholder) who wishes to become -entitled te the Eatly Consent Consideration
pursuant to the Support Agreement (If such Harly Consent Conslderation becomes
payable prrsuant to the terms thereof) must exeoute and return the Joluder Agresment
to the Applicent, and shell direct noteboldens to the Monltor's Webslte whers a eoﬁy
of the Support Agreement (Including the Joinder Apreement) can be obtained,




15,  THIS COURT ORDERS that any noteholder (other than an Initlal Congsentlng
Noteholder) who wishes o become a Consenting Noteholder and become entitled {o the Rarly
Congent Consideration (if such Early Consent Conglderation becomes payable pursuant to the
terms thereof, and subject to such noteholder demoensirating its holdings to the Monitor in
accotdance with the Support Agreement) must execute a Joinder Agreement and return it to the
Applicant and the Noteholder Advisors (as deflned belew) in aceordance with the instructions set
out in the Support Agreement such that it is recelved by the Applicant and the Noteholder
Advisors prior to the Consent Deadline and, upon so dolng, such noteholder shall become &
Consenting Noteholder and shall bo bound by the terms of the Support Agreement,

[6, THIS COURT ORDERS that as soon ay practicable after the Consent Deadiine, the
Applicant shall provide o the Monltor coples of all executed Joinder Agreements recelved from
notehelders prior to the Congent Deadline,

NO PROCEEDINGS AGAINST THE APPLICANT OR THIE PROPERTY

17, THIS COURT ORDERS that until and inoluding April 29, 2012, er such later date as this
Court may onder (the “Stey Porlod™), no proceeding or enforcement process in any court -or
tribunal (each, & “Procesding’) shell be commenced or continued agalnst or in respest of the
Applicant or the Monifor, or affecting the Business or the Property, except with the wiliten
consent of the Applesnt and the Monitor, or with leave of this Court, and any and all
Proceedings currently wnder way againgt or in respect of the Applicant or affecting the Business
or the Propetty ave hereby stayed and suspended pending further Order of this Court.

18, THIS COURT ORDERS that until end including the Stay Peried, no Proceeding shall be
commenced ot continued by any noteholder, indenture trustes or security trustes (each in respeot
of the notes lssued by the Applicant, collsctively, the "Noteholders™) against o In respeot of any
of the Applicant's subsidiartes listed on Schedule "A" (each a "Subsidiary Guarantor”, and
colleotlvely, the "Subsidiary Guarantors"), except with the wrliten consent of the Applicant and
the Monitor, o with leave of this Court, and any and all Proosedings cutrertly under way by a
Noteholder against or in respect of any Subsidiary Cruarantors are hereby stayed and suspended
pendlng further Order of this Count,




NO EXERCISE OF RIGHTS OR REMEDIES

19, THIS COURT ORDERS that during the Stay Period, all righis and remedlos of any
individual, firm, corporation, governmental body or agenoy, ot eny other entitles (all of the

foregoing, collectively being “Persons™ and each boing & “Person™) against or in regpect of the

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended and shall not be commenoced, proceeded with or contlnued, except with the written
consent of the Applicant and the Monitor, or leave of this Court, vrovided that nothing in this
Order shall (1) smpower the Applicant o carry on any business which the Appleant 1§ not
Jawihlly entitled to carry on, (1) affeot such investigations, actions, sults or proceedings by a
regulatory body as are permitted by Sectlon 11,1 of the CCAA, (ili) prevent the filing of any
registration to prosetve or perfect a soonrity interest, (Iv) prevent the registiatlon of a elaim for
Hon, or (v) provent the exercise of auy tormination tghts of the Consenting Noteholders under
the Support Agreement, '

20,  THIS CQURT ORDERS that durlng the Stay Perlod, all rights and remedies of the
Noteholders against or in respeet of the Subsldiary Guarantors are hereby stayed and suspended
and shall not be commenocoed, provgeded with. or oontiﬁued, exoept with the weitten consent of the
Applicant and the Monltor, or leave of this Coutt, provided that nothing in this Owder shall (1)
empower any Substdlary Guarantor to catry on any boginess which such Subsidiary Guarantor Is
not Jawfully entliled to carry on, (i) affeot such Investigations, actlons, sulls or proceodings by a

regilatory body as are permitted by Section 11,1 of the CCAA, (1) prevent the filing of any -

reglstration fo preserve or perfect a security interest, or (Iv) prevent the reglstration of a-olalo for
lien,

NO INTERFERENCE WITIH RIGHTS

21, THIS COURT -ORDERS that during the Stay Petlod, no Person shall discontinue, fall to
lonour, alter, Interfore with, repudiate, terminate ot oease to petform any tight, renews! right,
contract, agreement, llcence or permit in favour of or held by the Applicant, exeept with the
weliten consent of the Applicant and the Monitor, or leave of thiy Court,

10




CONTINUATION OF SERVICES

22,  THIS COURT ORDERS that duilng the Stay Perlod, all Persons having cral or wiliten

agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or |

services, including without limitation all computer softwars, communleation and other dala
services, cenirallzed banking services, payroll services, insuranes, {ransportation services, utility
or-other services to the Business or the Applicant, are hereby testrained untll further Order of fhis
Court from discontinuing, altering, interfering with or torminating the supply of such geods or
gervices ag may be required by the Applicant or exerolsing any other remedy provided under
guch apreement or arrangements, and {that the Applicant shall be entitled to the contlnued vse of
tis current premises, felephone numbers, facsimile numbers, internet addresses and domaln
names, provided in oach case that the normad prices or charges for all such goods or gervices
reosived aftor the date of thly Order are pald by the Applicant In accordance with normal
payment practioes of the Applicant or such ether practices as may be agreed upon by the supplier

or service provider and each of the Applicant and the Monitor, ot as may be ordered by this
'COUI"C.

NON-DEROGATION OF RIGHTS

23, THIS COURT ORDERS that, nelwithstanding anything ¢lse In this Order, no Person
shall bo prohibited from requiring Immediate payment for goods, services, use of leage or
Yoensed property -or other valuable eonsideration provided on or after the date of this Order, nor
ghall any Porson be ubder any obligation on or after the date of this Order {o advance o1 re-
advance any monles or otherwlse extend any eredit to the Applloant, Nothing in this Order shall
derogate from the rights conferted and obligations imposed by the CCAA,

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24, THIS COURT ORDERS that dutlng fhe Stay Perlod, and except as permitted by
subseotion 11.03(2) of the CCAA, ro Proceeding may be sommenced or continued agalnst any
of the former, cutront or future ditectors or officers of the Applicant with respect to any olaim
agalnst the directors or offlcors that arose before the date hereof and thet relates to any
obligations of the AppHoant whereby the ditectors or officers ere alleged wnder any law 1o be
ligble in thelr oapacity as dlrectors ot officers for the payment or performence of such

11




10

obligations, until a compromise or awangement in respect of the Applicant, if one is filed, ls

senctloned by this Court or ls refused by the effected credifors of the Applicant orthls Covrt,
DIRECTORS! AND OFFICERS! INDEMNIFICATION AND CHARGI

25,  THIS COURT ORDERS that the Applicant shall (1) indemnify it3 dhiectors and officers

agalnst obligatlons and Habilides that they may inour as dirsctors ot officets of the Applicant

after the commencement -of the withln proceedings, and (i) make payments of amounis for
which fts directors and officers may be llable as obligetlons they may Incur as directors er

officers of the Applicant after the commenoement of the within proceedings, sxcept to the extent

that, with regpect to any officer or director, the obligation or lability weas Incutred as a result of
the director’s or officer’s gross negligence or wilful misconduot,

26, THIS COURT ORDERS that {he directors and officers of the Applicant shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge™) on the Property (other
than the Applicant's assets which ate subject to the Personal Property Security Aot registrations
on Schedule "B" hersto (the "Bxeluded Property™)), which cherge shall not exceed an aggregate
amount of $3,200,000, ag seeurity for the Indemnity provided in paragraph 23 of this Order, The
Directors’ Charge shall have the priority sel out in paragraphs 38 and 40 hereln,

27, 'THIS COURT ORDERS that, notwithstanding any langusge in any applicabls lnsurance
polley to the contrary, (8) no Insurer ¢hall be entitled {o be subrogated to or claim the benefit of
the Ditectors’ Charge, and (b) the Applioant's directors and officers shall only be entitled to the
benefit of the Directors’ Change to the extent that they do not have coverage under any dizectors’
and officers’ Insurance policy, or to the extent that such coverage is lnsufficient to pay amounis
indemnified in accordance with paragraph 25 of this Order,

APPOINTMENT OF MONITOR

28, THIS COURT ORDERS that FTI iz hereby appointed pursuent to the CCAA as the
Mounitor, an officor of this Court, to montfor the business end financlal affalrs of the Applieant
with the powers and obligations set out In the CCAA. or set forth herein and that the Applicant
and ity shareholders, officers, directors, and Asslstants shall advise the Monitor of all material
steps talken by the Applicant pussuant to this Order, and ghall co-opetate fully with the Monitor

12
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in tho exercise of its pawers and discharge of Its obligatlons and provide the Monitor with the
assistance thet Is necessary to eneble the Monlior fo adequately carry out the Monitor's Functions,

29,

THIS COURT ORDERS that the Monitor, in additlon fo its preseribed rights and

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

(@)
(b

©

()
©

®

(&)

(b

M

monitor the Applicant's recelpts and dlsbursements:

report to-this Cowrd at such times and Intervels as the Monttor may deem appropriate
with respect fo matiers relating to the Property, the Business, and such other matters
as may be relevant to the proceedings herelny

advise the Applicant In ity preparation of the Applicant's oash flow staterments, ag
required from time to time;

advise the Applcant In s development of the Plan and eny amendments to the Plan;

asslst tho Applicant, to the extent required by tho Applicant, with the holding and
administering of creditors’ or sharcholders' meetings for votlng on the Plan, as
applicablo;

have full and complete aocess to the Property, Including the premises, books, resords,
data, lncluding data in electronde form, and other financlal doouments of the
Applicant to the extent that is necessary o adequately assess the AppHoant's business
and Anancial alfalrs oz to perform itg dutles arising under this Order;

be gt liberty to engage ihdependent legal counsel or sueh other persons ag the Monltor
deems necessary ot advisable respesting the exercise of s powers and performance

of its obligatlons under this Order,

carry out and TuIfill its obligations under the Support Agreement In accordance with |

its terms; and

perform such other dutles es are required by this Order or by this Court from time to
time,

13
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30, THIS COURT ORDERS that without imiling paragraph 29 above, in catrying out ifs
rights and obligations In cohnectlon with this Order, the Monltor shall bs entltled to take such
reasonable steps and use such servioes ng it deems necessary in discharging its powers and

obligations, including, without limitation, utillzing the services of FTI Consulting (Hong Kong)
Limited ("FTTHE"),

31,  THIS COURT ORDERS that the Monitor shall not take possession of the Preperty (or
any property or asgets of the Applicant's subsidiatles) and shall take no pert whatsoever in the
management or supervision of the management of the Business (or any business of the
Applicant’s subsidlaries) and shall not, by fulfilling its obligations hereunder, be deemed fo have
taken or maintained possession or confrol of the Buslness or Property, or any part theteof (orof
any byslness, property or assets, or any part thereof, of any subsidiary of the Applieant),

32, THIS COURT ORDERS that nothlng heretn contalned shall require tha Monitor to
occupy or fo take control, care, charge, possession or management (separately andfor
collootively, “Possession™) of any of the Property (or any property of any subsidiary of the
Applloant) that might be suvironmentelly oontaminated, might be a pollutant or a contaminent,
or might cause or confribuie to a spill, discharge, release or deposlt of a substance contrary to
any federal, provinclal or other law respecting the profectlon, conservation, enhancement,
remedlation or rehabilltation of the envitonment ot telating to the disposal of wasto or other
contamination including, without linitation, the Canadian Environmental Protection Act, the
Ontado BEwvirommental Protection Act, the Ontario Warer Resources Act, or the Onlerio

Cccupational Health and Safety Aci and rogulatlons thereunder (the “Environmental.

Leglslation"), provided however ihat nothing hereln shall exempt the Moniter from any duty to
report or make dlselosue lmposed by applicable Buvironmental Leglslation, The Monltor shall
not, ag a result of this Order or anything done {n pursuance of the Monitor's dutles and powers
under this Order, be deemed to be in Pogsession of any of the Property (or of any property of any
subsldiary of the Applicant) within the meaning of any Environmentsl Legislation, unless it 1s
actually In possession,

33, THIS COURT ORDERS that the Monitor shall provide any oreditor of the Applicant |

with Information provided by the Applicant In response Lo reasoneble requests for information
made in writlng by such creditor addrogsed 1o the Monitor, The Monitor shall not have any

14
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rospongibility or Hability with respect to the Information disseminated by it pursuent to fhis
paragreph, In the cagse of Informetlon that the Monlfor hag been advised by the Applicant 1s
confidential, the Monitor shall not provide such Informatien to credifors unless otherwise
directed by this Court or on such terms as the Monitor and the Applicant may agree,

34, THIS COURT ORDERS thai, in addition to the tghts and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall Ineur no liability or
obligation as a result of ity appolntment or the carrying out of the provisions of this Order, save
and exoept for any gross negligence or wilfinl misconduet on its pert, Nothing in this Order shell
deropate from the protections afforded the Monitor by the CCAA or any applicable legislation.

35, THIS COURT ORDERS that the Monltor, counsel to the Monitor, oounsel 1o the
Appllcant, counsel to the directors, Houllhan Lokey Capltal Ine, (the "Financlal Advisor"), FTI
HE, cownsel to the Ad Hoe Nofeholders and the financlal advisor to the Ad Hoo Noteholders
(togother with counsel to the Ad Hoe Nofeholders, the "Noteholder Advisors") shall be paid thelr
roasonable foes and disbursements, In oach case at thelr standard rates and charges, by the

Appioent, whether incurred prior o or subsequent fo the date of this Otder, as part of the costs

of these proceedings, The Appllcant Is hereby antherized and divected to pay the accounts of the
WMonitor, counsel for the Monitor, counsel for the Applicant, commsel to the directors, the
Finanelal Advisor, FTI HK, and the Noisholder Advisors on - weekly basis ot otherwlse in
aecordance with the terms of thelr engagement letters,

36,  THIS COURT ORDERS that the Monitor and #s legal counsel shall pass thelr accounts

from time to tme, and for thls putpose the accounts of the Monitor and its legel counsel ate
hereby referred to a judge of the Commercial List of the Ontarlo Superior Court of Justice,

37,  THIS COURT ORDERS that the Monitor, coungel fo the Moniter, the AppHoani's
counsel, counsel to the directors, the Financlal Advisor, FTI HK, and the Notehoelder Advisors
shall be entltled to the benefit of and are hereby granted a charge (the “Adminisiratlon Charge™
on the Propetty (other than the Exoluded Property), which charge shail not exceed an aggregate
smount-of §15,000,000 as securlty for thelr professional fees and disbursements inowrred at their
rospeotive standard rates and charges In respect of such services, both before and afler the
making of this Onder in respeot of these proosedings, The Administration Charge shall have the
priority set out in paragraphs 38 and 40 hereof.

15
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38, THIS COURT ORDERS that the priorlties of the Directors’ Chaetge and the
Administration Charge, as botween them, shall be as follows!

First ~ Administration Charge (to the maxinum amount of $15,000,000); and

Second ~ Directors’ Charge (to the maximum amount of §3,200,000),

39, THIS COURT ORDERS that the flling, repistration or perfoction of the Directors’ .

Charge or the Administration Charge (coltectively, the “Charges™) shall not be required, and that
ihe Charges shall be valld and enforceable for all purposes, Including as against any right, title or
intorest filed, reglstered, reconded or perfected subsecquent to the Charges coming into existence,
notwlihstanding any such failvre {o file, register, record or perfeot.

40, THIS ‘COURT ORDERS that each of the Charges shaell constitute a charge on the

Property (other than the Excluded Properly) and shall renk in prority to all other security
interests, ttusts, Hens, charges and encumbrances, claims of secured croditors, statutory or
otherwlse (collectively, “Encumbrances™) in favour of any Persor,

41,  THIS COURT ORDERS that except as otherwlse exprossly provided for herein, or as
may be approved by this Court, the Applicant shall not grent any Encumbrances over any
Property that rank in priotity fo, or par! passu with, any of the Charges, vnless the Applicant also
obtalns the prior written consent of the Monttor, the beneficiarles of the Direclors’ Charge and
the beneflelaries of the Administration Charge,or further Qrder of thiz Coutt,

42, THIS COURT ORDERS fhat tho Cherges shall not be rendered lnvelld or wnenforceable
and the rights and remedies of the chargees entitled to the benefit of the Charges (colloctively,
the “Chargees™), shall not otherwise be Hmited or impaired in any way by (a) the pendeney of
thege proceedings and tho declarations of Insolvency made herein; (b) any applieation(s) for
bankiuptey order(s) lssued pursuant to the BIA, or any bankiuptey order medle pursuant to such
appllogtions; (¢) the fillng of any asstgnments for the general benefit of creditors made pursvant
to the BIA; (d) the provislons of any federnl or provinolal statutes; or (8} any negative covenants,
prohibltions or other similar provigions with respect to borrowings, Incurring debt or the creation
of Encumbrances, contalned in any existing loan documents, lease, sublease, offer to lease or

16
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other agreement (colleotlyely, an “Agreement™) which bindy the Applicant, and notwithstanding
auy provision to the contrary in any Agreement:

(&)  nelther the creatlon of the Charges nor the execution, dellvery, perfection, registration
or performance of any documenis in respect theveof shall creafe or be deemed to
constitute g breach by the Applicant of any Agreement to which it is a party;

(b)  none of the Chargees shall have any Uability to any Person whatsoever as a tesult of

" any breach of any Agrosment caused by or resulting from tho creation of the Charges;
and

(c)  the payments made by the Applcant pursuant to this Order and the granting of the
Charges, do not and will net constitute preferences, fraudulent conveyances, transfers

al undervalue, oppresstve conduot, or other challengeable or voldable trensactions
under any applicable law,

43,  THIS COURT ORDERS that any Charge oreated by this Order over leases of real

property In Canada shall only be & Charge In the Applicant's interest in sueh roal property leases,

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

44,  THIS GOURT ORDERS that the letter agreement dated as of December 22, 2012 with
respoct to the Flnanolal Advisor in the form attached ag Bxhibit “CC" to the Martin Affidavit (the
“Financlal Advisor Agreement”) and the retention of the Mnancial Advisor under the terms

thereof, inoluding the payments to be made to the Finandlal Advisor therennder, are hereby -

approved,

45, THIS COURT ORDERS that the Applicant {8 authorized and directed to make fhe

payments contemplated in the Financlal Advisor Agreement in accordence with the terms and
conditions thereof,

17
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POSTPONEMINT O ANNUAL GENERAL MEETING

46,  THIS COURT ORDERS that the Applicant be and is hereby relleved of any obligatien 1o
call and hold an annual meeting of its shareholders until further Order of this Court,

FOREIGN PROCEEDINGS

47, THIS COURT ORDERS that the Monitor is hereby suthotized and empowered to act as
the forelgn representative lu respect of the within proceedings for the purpose of having these
proceedings recognized in a jurlsdiction outside of Canada.

48, THIS COURT ORDERS thet the Monitor ls hereby authorlzed, as the foreign
representative of the Applicent and of the within proceedings, to apply for foreign recognition of
these proceedings, as necessary, in any jurlsdiction outside of Canada, lncluding 48 “Porelgn
Maln Proceedings” in the United States pursuant fo Chapter 15 of the ULS. Barkruptey Code,

49,  THIS COURT HEREBY REQUESTS the aid and secognition of any court, {ribunal,
regulatory or administrative body having Jurlsdiction in Canada, the United States, Barbados, the
British Virgin Islands, Caymen Islands, Hong Kong, the Peeple’s Republic of Ching or In any
other forelgn jurlsdiction, to give effect to this Order and to asslst the Appllcant, the Monlter and
thelr respective agents In carrylng out the terms of this Order, All courts, tribunals, regulatory
and administratlve bodles are hereby respecifully requested to make such orders and o provide
such assistamce to tho Appllcant and to the Monitor, ez an offloer of this Cowrt, as may be
neccssary or deslrable to ghve effect o this Order, to grant representative status 1o the Menitor in
any ferelpn procesding, or to assist the Applicant and the Monttor and thelr respective agents In
carrying out the terms of this Order,

50,  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authoslzed and empowered fo apply o any court, tribunal, regulatory or adminisirative
body, wherever located, for the recognition of this Order and for assistance in cattylng out the
terms of this Order and any other Order 1ssued in these proceedings,

18
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SIERVICE AND NOTICE

51, THIS COURT ORDERS that the Monitor shall (i) withont delay, publish In the Globe
and Mail and the Wall Street Journal a notice containing the information prescribed under the
CCAA, (1) within seven days after the date of thiz Order, (A) make this Order publicly aveilable
in the manner presoribed uader the CCAA, (B) send, in the presoribed manner, a notice to svery
known oreditor who has a olalm against the Applleant of more than $1,000, and (C) prepare a st
showing the names and addresses of those oreditors and the estimated amounts of thoge clalms,
and make 1t publicly available in the presetibed mannet, all in accordance with Section 23(1)(a)
of the CCAA and the reguletions made thereunder,

52, THIS COURT ORDERS that each of the AppHoant and the Monitor be st liberty to serve
{hls Order, any other maferlals and orders in these prooceedings, any notlees or other
sorrespondence, by forwarding true copies theteof by propaid ordinery medl, courjer, personal
dellvery, facsimile {ransmission or emell to the Applicant's ereditors or other Interested parties af
tholr respective addresses as last shown on the records of the Applicant and that any such service
ot notieo by courler, personal dellvery or elecironic transmission shall be deemed to be rooeived
on the next business day followlng the date of forwarding theroof, or If sent by ordinary mall, on
the third business day after malling,

53, THIS COURT ORDERS that the Applicant, the Monltor, and any party who has filed a
Notloo of Appearance may serve ahy gourt matetials in these progeedings by o-malling a PDF or
other eleotronlo copy of such materials to counsels’ emetl addrosses as recorded on the Service

List from time fo time, and the Monlier may post & copy of any or all sueh materlals on the
Monltor's Website.

GENERAL

54,  THIS COURT ORDERS that the Applicant or the Monitot may from thme fo time apply
to thiz Court for advico and directions in the dischargo of 1ts powers and dutles hereundet,

55, THIS COURT ORDERS that nothing in this Order shall prevent the Monltor from acting

as an Interim recelver, a receiver, a receiver and menager, or a frustes In bankruptoy of the
Applicant, the Business or the Property,
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18

56,  THIS COURT ORDERS that any intetested party (lnoluding the Applicant and the
Monttor) may apply to this Coust to vary or amend this Order on not less than seven (7) days

notlos to any other party or varties likely to be affected by the order sowght or upon such other
notice, If any, as this Court may oxder,

37, THIS COURT ORDERS that thiz Order and all of #s provisions are effective as of
12:01 a.m, Bastern Standard/Daylight Time on the date of this Qrder,

,WM ’-f/?// | |

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:

LE / DANS LE REGISTRE NO.:

APR 2 - 2012

WD




19

Scheduls "Al

1. Sino-Panel Holdings Limiied (BVI)

2, 8ino-Global Holdlngs Ino, (BYI)

3. Bino~Wood Partners, Limited (1K)

4, CGrandeur Winway Limited (BVI)

5, Sinowin Investments Limited (BVT)

6. Sinowood Limited (Cayman Islands)

7. Bino-Forest Bio-Science Limited (BV)
8, Slno-Forest Resources Inc. (BVI)

9, Bino-Plantation Limited (HK)

10, Bwi-Wood Ine, (BYT)

11, Bino-Forest Inyestments Limited (BVE)
12, 8ino-Wood (Guangxi) Limbied (1K)

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

14, Stno~-Wood (CGuangdong) Limited (K}
13, Bino-Wood (Fujten) Limited (HK)

16, Bino-Panel (Asla) Ino, (BYI)

17, Bino-Panel (Guangxi) Limied (BYI)

18, Sino-Panel (Yunnan) Limbted (BVI)

19, Sino-Panel (North Bast China) Limited (BVT)
20, Sino-Pane! [Xlangxl] Limited (BVI)

21, 3ino-Panel [Hunan| Limited (BVI)

22, SER (China) Ine, (BYY)

23, Sino-Pane] [Suzhou] Limited (BYT)

24, 8ino-Panel (Gaoyae) Lid, (BYD

23, Sino-Panel (Cluangzhou) Limited (BVI)
26, Sino-Panel (North Sea) Limited (BYI)
27, Slvo-Panel (Guizhow) Limied (BVT)
28, Sino-Panel (Huaihua) Limited (BVI)
29, Sino-Panel (Qinzhou) Limlted (BYI)
30, Sino-Panel (Yongzhou) Limited (BVD)
31, Sino-Panel (Fujian) Limited (BVY)

32, Sino-Pagel (Shaoyang) Limited (BVT)
33, Amplomax Worldwide Limited (BYVI)
34, Ace Supreme Internationsl Limited (BVI)
35, Bxpresy Point Holdings Limited (BVT)
36, Qlory Billion International Limited (BVI)
37, Smart Sure Bnterprises Limited (BVD
38, Bxpert Bonus Investment Limited (BY)
39, Dynamie Profit Holdings Limited (BVT)
40, Alllance Max Limited (BVI)

41, Brain Foreo Limited (BVI)

42, Goneral Bxoe! Limited (BVT)

43, Poly Market Limited (BVI)

44, Prime Kinstio Limited (BVY)

A5, Trllllon Edge Limlted (BYI)

46, Sino~-Panel (Ching) Nursery Limited (BVI)
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47, Bino-Wood Trading Limited (BYT)

48, Homix Limited (BVID)

49, Sino-Panel Trading Limited (BVI)

50, Sino-Panel (Russla) Limited (BYI)

51, Sino-Global Management Consulting Ino, (BVI)
52. Value quest International Limited (BYY)

33, Well Keen Worldwide Limited (BVT)

54, Harvest Wonder Worldwide Limtted (BVY)

55, Cheer (old Worldwide Limited (BVT)

56, Regal Win Capital Limited (BVID)

57, Rich Cheice Worldwide Limited (BV])

58, Sino-Forest International (Barbados) Corporation
59, Mandea Forestry Heldings Limited (BYI)

60, Mandrm Forestry Finanoe Limited (BYT)

61, Mandra Forestry Anlwl Limited (BVI)

62, Mandra Forestry Hubel Limited (BVI)

63, 8ino-Capital Global Ino, (BVI)

64, Flite Legacy Limlted (BVI)
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SBARCH RESULTS

Date Search Conducted: 3/29/2012
File Currency Date: 03/28/2012
Family (ieg}: 6

Page(s): 8

SEARCH :  Bupinesa Debtor :  SINO-POREST CORPORATION

The attached report has been created baged on the data recelved by Cyberbahn,

a Thomaon Reutexs buginess from the Province of Ontarice, Ministry of Government
Services., No liabllity is assumed by Cyberbahn regarding lts correctness,
timeliness, completansse or the interpretation and upe of the report, Use of

the Cyberbahn pervice, including this report is subject te the terms and conditiona
of Cyberbahn'e subscriptlon agreement.

4
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PERSONAT, PROPERTY 8BCURITY REGISTRATION SYSTHM
SEARCH RESULTS

Date Sesmrch Conducted: 3/29/2012
File Currency Date: 03/26/201%
Famlly{ies): 6

Page(a): B

SEARCH : Bupiness Debtor : SINC-FOREST CORPORATION

FAMILY 1 or & ENQUTLRY PAGE 1 or 8
SEARCH ; BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 609324408 EXPIRY DATE : 27SER 2015 STATUE

01 CAUTION FILING ; PAGE : 001 OF 1 MV SCHEDULE ATTACHED
REG NUM : 20040927 1631 1793 0430 REG TYP: P PPSA REG PERICD: 10

02 IND DOB IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESEZ ; 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY i MISSISSAUGA PROV: ON POSTAL (ODE: L5B3C3
08 TND DOR IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
cIry ! ' PROV: POBTAL, CODE1
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 767 THIRD AVENUE, 318T FLOOR
CITY i NEW YORK PROV: NY POSTAL CODE: 10017
CONS ., ] My DATE OF OR NC FIXED
QOODE INVTRY, EQUIF ACCTE OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKD MOD®L V,I.N,
11
12

GENERAL COLLATERAYL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF TUHE DEBTOR PURSUANT TO
14 A PLEDGE AGREEMENT AND SHARE CHARGE,
15
16 AGENT: AIRD & BERLIS LLP §#2
17 ADDRESS 1 1Bl BAY STREET, SUITE 1800
Iy ¢ TORONTO FROV: ON POSTAL CODE: MBJRT9

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

FILE NUMBER 609324408

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1L MV SCHED: 20090720 1514 1793 6085
21 REFERENCR FILE NUMBER : 609324408
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 REASON: TO AMEND SECURED PARTY ADDRESS AND TC AMEND GHNERAL COLLATERAL

27 /DESCR: DESCRIPTION T¢ DELETE THE WORDS '"PURSUANT TO A PLEDGE AGREEMENT AND
28 { SHARE CHARGE!"

02/08 IND/TRANSFEREE

03/06 BUS NAME/TRFEE;

QCN:
04 /07 ADDRESH:
cITY PROV! POBTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
LAW DEBENTURE TRUST COMPANY OF NEW YORK

09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR

CrLTY : NEW YORK PROV 1 NY POSTAL CODE : 10017

CONS, My DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHHR INCL AMOUNT MATURITY OR MAT DATE
10
11
12 ,
13 PLEDGE OF SHARES OF CERTAIN SUBSTDIARIES OF THE DEBTCOR
14
15
16 NAME ; AIRD & BERLIS LLP
17 ADDRESS ; 181 BAY STREET, SUITE 1800, BOXii 754

CITY i TORONTO PROV @ ON POSTAL CODE ; MBJ2TE

Page 2
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FAMILY 1 OF 6 BNQUIRY PAGE : 3 Oor 8
SEARCH : BD : SINO-FOREST CORPORATION

FILE NUMBER 609324408

PAGE  TOT REGLITRATION NUM REG TYPR
01 CAUTION - 00L OF 1 MV SCHED, 20090720 1616 1793 6087

21 REFERENCE FILE NUMBRER ; 6039324408

22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 1 CORR PER;
23 REFERENCE DEBTOR/ IND NAME:

24 TRANBFERCR | BUS NAME: SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 RHASON;

27 /DESCR:

28 1

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

OCN
04/07 ADDREHS:
CITY; PROV: POSTAL CODE;
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNER .
09 ADDRESS ;
CITY : PROV POSTAL CODE
COoNg ., My DATE OF NG PIXED
GOORS INVTRY BQUIP ACCTY OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : AIRD & BERLIS LLP
17 ADDRESS : 181 BAY STREET, SUITE 1800, BOX# 754
cITy i TORONTO PROV : ON POSTAL CODE : MEJ27T9

Page 3
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FAMILY 2 OF 6 ENQUIRY RAGE 4 OF 8
S8EARCH : BD : SINC-POREST CORPORATION

00 FILE NUMBER : 650314305 BXPIRY DATHE : O3DEC 2013 STATUS

0l CAUTION FILING PROE : 001 OF 1 MV SBCHEDULE ATTACHED :
REG NUM ¢ 20081203 1055 1793 9576 REG TYP; F PPSA RE@ PERIOD: b

D2 IND DOB IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

oCN
04 ADDRESS : 1208-90 BURNHAMTHORPE RD W
CITY ¢ MISBISSAUGA PROV: OW RPOBTAL CODE: LSB3C3
05 IND DOB IND NAME:
06 BUS NAME:
OCN
D7 ADDRESS
CrLTY : PROV; POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT
XBROX CANADA LTD
09 ADPRESS : 33 BLOOR ST, E. 3RD FLOOR
CILTY t TORONTO PROVI CN POSTAL CODE: M4W3HL
COWS, MV DATE OF OR NO FIXED
QAOODE INVIRY, BQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 b.¢ X X
YEAR MAKE MODEL V. I.%.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
1B

16 AGEHNT: XEROX CANADA LTD
17 ADDRESE : 33 BLOOR 8T, E. 3RD FLOOR
CITY t TCGRONTO PROV: ON POSTAL CODE: MAW3IHIL

Page 4




FAMILY 3 OoF 6
SEARCH : BD 1 BINC-FOREST CORPORATION

00 FILE NUMBER : 655022304 EXPIRY DATE
03 CAUTION FILING : PAGE : 001 OF

REG NUM : 20090720 1615 1793 6086 REG Typ; P PDPSA

02 IND DCB IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION

28

ENQUIRY PAGE ; 5 O B

2000L 2015 STATUS
1 MV SCHEDULR ATTACHED :
REG PERIOD: 6

OCN

oN POSTAL CODE: LBEBIC3

OCN ;

04 ADDRESS 1 90 BURNHAMTHORPE ROAD WEST, SUITHE 1208
ciTy 1 MIBSISSAUGA PROV:

0% IND DOB IND NAME.

06 BUS MNAME:

07 ADDRESS
CITY H PROV:

08 SECURED PARTY/LIEN CLAIMANT ;
LAW DEBENTURE TRUST COMPANY OF NEW
09 ADDRESS : 400 MADISON AVENUW, 4TH FLOOR

CITy 1 NEW YORK PROV:
CONS . MY
QOODS INVTRY, EBQUIP ACCTS OTHER INCL

10 X X
YEAR MAKE MODEYL
11

12
GENERAL COLLATERAL DESCRIPTION

POSTAL CODE:

YORK

Y POSTAL CODE: 10017
DATE OF QR NO PFIXED

AMOUNT MATORITY MAT DATE

V. I.H.

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR

14

1B

16 AGENT; AIRD & BERLIS LLP - SUSAN PAK

17 ADDRESS : 181 BAY STREET, SUITE 1800
cITY + TORONTO PROV:

Fage b

ON POSTAL CODE: M5J2T9




PAMILY 4 OF 6 ENQUIRY PAGE 6 OF 8
SEARCH : BD : SINO-TFOREST CORPORATION

00 FILE NUMBER : £59079036 EXPIRY DATE | 0Q3FEB 2016 STATUS

01 CAUTION FILING , FAGE 1 001 OF 1, MY SCHEDULE ATTACHED
REG NUM : 20100203 1535 1793 2023 REG TYP: P PPSA REGE PERIOD: 6
02 IND DOB TND NAME:
03 BUS NAME: SINQ-FOREST CORPORATION
OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SIITE 1208
CITY 1 MISSISSAUGA PROV: ON POSTAL CODE: LEB3C3
C5 IND DOCB IND NAME:
06 BUS NAME:
ooN
07 ADDRESS :
CITY : PROV; POSTAL CODE;
08 SHECURED PARTY/LIEN CLALMANT
LAW DEBENTURE TRUST COMPANY OF NIW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY 1 NEW YORK PROV: NY POSTAL CODE: 10017
CONS ., MV DATE OF OR NO FIXED
GOODS INVTRY., EQUIP ACCTS OTHER INGH AMOUNT MATURITY MAT DATE
10 X %X
YHAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14

15
16 AGENT: AIRD & BERLIS LLP (SPAK - 102288)
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE: MBJ2TE

Page 6




FAMILY 5 OF 6 ENQUIRY PAGE

i T OF 8
SBARCH : BD 1 SINO-FOREST CORPCRATION
00 FILE NUMBER : 665186385 BXPIRY DATE ; 150CT 2020 STATUS !
¢l CRUTION FILING : PAGE : 001 OF 1 MY SCHEDULE ATTACHED
REG WUM : 20101015 1215 1783 1245 RBEG TYP: P PPBA REG PERIOQD: 10
02 IND DOB IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION
QCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY 1 MISSISSAUGA PROV; ON POSTAL CODE: LS5BR3C3
05 IND DOB IND NAME:
06 BUB NAME,
OCN
077 ADDRESS . '
CITY ! PROV: POSTAL CODE:
08 SRECURED PARTY/LIEN ULAIMANT
LAW DEBENTURE TRUET COMPANY OF NEW YORK
09 ADDREESS : 400 MADTSON AVENUE, 4TH FLOOR
CITY i NEW YORK PROV: NY POSTAL CODE; 10017
CONS ., MV DATE OF OR NO FIXED
GOORS INVTRY. EQUIP ACCTS OTHER INCL AMOTNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEL V. 1.N,
11
12
GENERAL COILATERAL DESCRIPTION .
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES QOF THE DEBTOR,
14
15
16 AGENT; AIRD & BERLIS LLP (RMK-106760)
17 ADDRESS ; 181 RBAY 3TREET, SUITE 1800
CITY s+ TORONTO PROV: ON POSTAL CODE; M5J2TS

Page 7
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FAMILY 1 6 OF 6
SEARCH 1 BD : BINC-FOREST CORPORATION

00 FILE NUMBER 1 665928363 EXRPIRY DATE 17N
01 CAUTION FILING PAGE 1 01 OF 001

REG NUM : 20101117 1007 1462 0113 REG TYR,
02 IND DOB : IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

04 ADDRESS : 1208-90 BURNHAMTHORPE RD W

CTTY 1 MISSISSAUGA PROV: ON
05 IND DOB IND NAME;
06 BUS NAME:
07 ADDRESS

CITY : PROV

08 SRECURED PARTY/LIEN CLAIMANT ,
XBERCX CANADA LTD
C9 ADDRESS : 33 BLOOR 8T, E. 3RD FLOOR

CITY 1 TORONTO PROV: ON
coNs, MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL

10 X X
YWAR MAKE MODEL
11
13
CENERAL COLLATERAYL DESCRIPTION
13
14
15
16 AQGENT: PPSA CANADA INC, - ([3992)
17 ADDRESS : 110 SHEPPARD AVE EAST, SUITHE 1303
CITY i TORUNTC PROV: ON

Page B

ENQUIRY PAGE .

OV 2016 STATUS
MV SCHEDULE ATT
P PPSA REG PERIOD:
OCN

POSTAL CODE: L5BICI

OCN

POYTAL CODE;

POSTAL CODE: M4W3HL
DATE OF O
AMOUNT MATURITY

V.I.N,

POSTAL CODE: M2WEYR

8 Or 8

ACHED
6

R NOG FIXZED
MAT DATE
X
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Schedale “A™

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGFMENT ACT, RS.C. 1985, ¢. G36, AS AMENDED AND INTHE

MATTER OF SING-FOREST CORPORATION
Court Fle No.
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~ Court File No, CV-12-9667-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS’
ARRANGEMENT ACT, R.5.C. 1985, C.e-36, AS AMENDED

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

APPLICATION UNDER THE COMPANIES CREDITORS’
ARRANGEMENT ACT, R.8.C. 1985, ¢.C-36, AS AMENDED

AFFIDAVIT OF W, JUDSON MARTIN
(Sworn January 11, 2013)

I, W, JUDSON MARTIN, of the City of Hong Kong, Special Administrative Region,

People’s Republic of China, MAKE OATH AND SAY:

1. I am the Vice-Chairman and Chiel Executive Officer of Sinv-Forest Corporation (*Sino-

Forest” or the “Applicant™). 1 therefore have personal knowledge of the matters set out below,
except where otherwise stated. Where T do not possess personal knowledge, 1 have stated the

source of my information and 1 belHeve such information to be true.

2. This affidavit is made in support of a motion brought by the Ad Hoc Committee of
Purchasers of the Applicant’s Securities, including the representative plaintiffs in the Ontario

Class Action {collectively, the “Ontario Plaintiffs”), for approval of a settlement {the “Ernst &

Young Seitlement”), as further defined ini the Plan of Compromise and Reorgarization-of Simo-

Forest dated December 3, 2012 (the “Plan™), with Brnst & Young LLP and the release of claims
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against Brast & Young LLP (the “Binst & Young Release”, the *“Ernst & Young Claims” and -

“Ernst & Young", all as those terms are defined in the Plan),

3. Terms not defined in this affidavit are as defined in my affidavit sworn March 30, 2012

in support of the application for the initial order miade in this proceeding, my affidavit sworn

August 14, 2012 in support of the filing of a draff plan of compromise and arrangement, and/or -

my affidavit sworn November 29, 2012 in support of a motion for sanction of the Plan. I adept
and repeat for the purposes of this motion the statements I made in my earlier affidavits, Copies
of these three affidavits are attached hereto (without exhibits) as BExhibits “A,” “B,” and “C”

respectively.

4, I have swom numietous affidavits in this CCAA. Praceeding, in my capacity as Vice
Chairman and Chief Executive Officer of the Applicant fncluding those referred to above. In
addition to my responsibility for the operational and [inancial affairs' of the Applicant, 1 have
been intimately involved in this restructuring, instructing Applicant’s counsel (Bennett Jones
LLP) and have worked with FTI Consulting Inc. in its capacity as court-appointed Monitor as
well as with the Ad Hoc Committee of Siwo-Forest Noteholders (the “Noteholders™), and their

respective counsel,

5. In addition, I was involved in the formulation and finglization of the Plan vltiniately

sanctioned by this Court on December 10, 2012 (the “Sanction Ovder™.

6. As 1 have explained previously, Sino-Forest itself has no operating assets, and its
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{(of ‘which there are meany) are held through the Sino-Forest Subsidiaries, as a result of which
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(and notwithstanding that Sino-Foresi is the sole CCAA Applicant), the Sino-Forest Subsidiaries

and the business they conduet have been central to this testructuring,

7. As 1 described in my affidavit sworn Nevember 29, 2012, the Plan provides (for the
reasons expressed) that substantially all of Sino-Forest’s assets, including the shares in the Sino-
Forest Subsidiaries, will be transferred (according to the terms of the Plan) to Neweo for the

benefit of Affected Creditors.

8. This necessarily required that the claims filed pursuant to the Claims Procedure Order
made in this CCAA Proceeding be identified and addressed. That is one reason why Sino-Forest
requested, and this Court granted, the term of the Claims Procedure Order requiring claimants to
identify potential claims against the Sino-Forest Subsidiaries, notwithstanding that Sino-Forest

itself was the sole Applicant.

9. 1 am generally familiar with the most significant claims fi:;led against the Applicant and
the directors and officers of Sino-Forest, and in particular the claims of Brost & Young, the
syndicate of underwriters involved in the various debt and equity offerings of Sino-Forest (the
“Underwriters”) and BDO Limited (“BDO”). Those claims, advanced against Sino-Forest and
the Sino-Forest Subsidiaries, individually and in the aggregate, total in the billions of dollars.

Those claims had to be addressed as part of this restructuring.

10.  AsIstated at paragraph 124 of my affidavit sworn November 29, 2012, there could be no
effective restructuring of Sino-Forest’s business and sepatation from the Canadian parent (which
Sino-Forest has said from the outset was the objective at the commencement of these

proceedings) if the claims asserted against the Sino-Forest Subsidiaries arising out of, or
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connected to, claims against Sino-Forest remained oufstanding. The Plan provides for the

release of claims against the Sino-Forest Subsidiaries,

11, In addition, and as counsel for Sino-Forest hag previously submitted to this Court and as
has been observed by the court-appointed Monitor, timing and delay were critical factors in this
restructuring. T believe that delays and the passage of time negatively impact on the valoe of
Sino-Forest assets and the recovery by stakeholders, and I cerfainly understand this to be the
view of the Notcholders, as has been expressed to me and to Sino-Forest by the Noteholders and

their counsel on numerous occasions.

12, Accordingly, it was and remains critical to the success of this restructuring, to the

maximization of value and to the preservation of assets that:

(a) the claims against Sino-Forest and the Sino-Forest Subsidiaries be determined or
resolved such that the assets held by the Sino-Forest Subsidiaries were not subject

to these contingent claims; and
(b)  that this be achieved as quickly as possible.

13. It was for these reasons, among others, that Sino-Forest, supported by the Noteholders,
has continued its efforts to advance this restructuring as soon as possibie. Sino-Forest welcomed
the initiative by the supervising CCAA Judge, Justice Morawetz, 10 urge and encourage the
principal stakeholders to engage in a constructive dialogue with a view o attempting to resolve
disputes on a congensual basis, including the claims againgt Sino-Forsst and the Sino-Forest

Subsidiaries,
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14, For these reasons, Sino-Forest welcomed the Mediation Order made in these proceedings
and the ensuing mediation, described in my earlier affidavits. Ag stated above, the Comt-ordered
mediation involving the parties to the Ontario Class Action, the Noteholders and the Monitor
was consistent with the direction and encouragement from the supervising CCAA Judge that the
principal stakeholders should focus their efforts on the resolution of claims. As I understand it,

this was a continuing theme in these proceedings.

15.  While the global mediation condncted by Justice Newbould did not resolve all litigation
claims at that time, it did represent the genesis of a substantive dialogue among the key
stakeholders and was, [ believe, the catalyst for discussions that continued after the conclogion of
the formal mediation, Both the global mediation and the subsequent settlement discussions were

consistent with the objectives of the Applicant in this restructuring.

16. 1 understand that Ernst & Young continued discussions with the Ontario Plaintiffs,
ultimately resulting in the Minutes of Settlement which define the terms of the Ernst & Young

Settlement,

17.  Sino-Forest was and remains of the view that the Ernst & Yonng Settletnent is a positive
development in this restructuring for the veasons expressod below. As a result, the Applicant
was amenable fo amending the draft Plan to provide for the mechanics and framework for the
Erust & Young Settlement and the Brnst & Young Release in order that it could be voted on at

the meeting of creditors and sanctioned by this Court,

18.  In my affidavit sworn November 29, 2012, T discussed the Equity Claimg Decision (as

defined in that affidavit). Notwithstanding the HEquity Claims Decision, 1 am advised by iny

counsel, Bennett Jones LLP, and believe that, absent a resolution en terms acceptable to Emnst &
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Young, it could and likely would have continued to assert all appeal and other rights in respect of -

-6-

the Equity Claims Decision and in regpect of the Sanction Order,

19, The Emst & Young Settlement provides significant benefit to these CCAA Proceedings:

(a)

(b)

Ernst & Young agreed to sapport the Plan, including the Plan provisions that deal

with the Ernst & Young Settlement;
Lrnst & Young's support simaplified and accelerated the Plan process:

() Ernst & Young agreed that its claims against Sino-Forest and the Sino-
Forest Subsidiaries are released, which claims were significant as stated

above;

(it The proofs of claim filed by Einst & Young in these proceedings set out
extensive elalms that could be asserted directly against the Sino-Forest
Subsidiaries. Components of those claims were not expressly addressed in

the Equity Claims Decision made by this Court;

(i) Ernst & Young agreed not to seek leave to appeal to the Supteme Court of
Canada in respect of the dismissal by the Court of Appeal for Ontarfo of

Ernst & Young's appeal of the Bquity Claims Decision,
(iv) By agreeing to release all of its ¢laims, Ernst & Young has eliminated:

a. The expense and management time otherwise to be incurred in
litigating its clahms;

b. Dilution of the recovery iy other creditors if Binst & Young's
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claiimg were ultimately resolved in its favour and not subordinated;
and
e. Potentially extending the timelines to complete the restructuring of
Sino-Forest;
(c}  Erst & Young has agreed not to receive any distributions of any kind under the

Plan in respect of Noteholder Class Action Claims, as have the other Third Party

Defendants. Without that agreemient, the Unresolved Claims Reserve would have -

materially increased, with the potential for a comresponding dilution of

consideration paid to the Affected Creditors; and

(d)  Although the allocation of thie settlement funds has yet to be determined, any
portion allocated to the equity holders of Sino-Forest will sipnificantly inerease
the recovery to a class of stakeholders that would not otherwise receive any

amouni under the Plan,

20,  8Bino-Forest, the only Applicant in the CCAA Proceeding, is a holding company and its
only materfal assets are the shares of the Sino-Forest Subsidiaries. The release of cluims by
Ernst & Young assisted in allowing the Sino-Forest Subsidiaries to contribute, unencumbered by

claims totalling billions of dollars, their assets to the overall restiucturing,.

21, For these reasons among others, [ belicve that the Brast & Young Settlement contributed
in a significant and positive way to the timeliness of the Sanction Order, and uitimately to the

implementation of the Plan.

22, T understand that the terms of the Ernst & Young Settlement include the provision of a

release in favour of Ernst & Young in respect of all claims related to Sino-Forest. The Plan (as
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sanctioned) already includes third party releases in respect of other non-Applicant enfities and

fodividuals who have made material contributions to the sucoess of the restructiring, including

present and former directors and officers, and the Sino-TForest Subsidiaries.

23.  The Plan provides for the mechanics and framework for other third party seftlements,
should those occur in the future. The inclusion of these provisions in the Plan facilitated the

support of the Plan by the Undervwriters and withdrawal of objections to the Plan by BDO. From

the course of the negotiations over the relevant period I believe that the Emst & Young

Seftlemoent was a catalyst to those other parties withdrawing their objections to the Plan.
Ultimately, except for the group of securities helders now opposing the Emst & Young

Settlement, the Plan was approved without opposition.

24.  In conclusion, for the reasons desctibed above, the Applicant believes that the Ernst &
Young Settlement represented & significant contribution to the Plan and o a successful
restrocturing, and the Applicant supperts the motion for approval of the Emst & Young

Settlement.

SWORN BEFORE, WIE at the City of Fong
Kong, Special Administrative Region,
People’s Republic of Chind this  day of
January, 2013

v

Chan Ching Yoo W, JUDSON MARTIN
a’ﬁ .,
Bolichtor
Reed Sonith
Riphsels Buller
2O/ Ademsidea Fowss
Hong Kong SAR
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