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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.S.c. 1985, c. 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) 

I, ELIZABETH FIMIO, of the City of Burlington, in the Regional Municipality of 

Halton, MAKE OATH AND SAY: 

1. 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, I 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 ofW. Judson Martin, sworn January II, 

2013, without exhibits. 

SWORN BEFORE ME at the City of ) 
Toronto, in the Province of Ontario this 22nd 

) 

d~~ , Iizabeth Fimio 



THIS IS EXHIBIT "A" TO 

THE AFFIDAVIT OF ELIZABETH FIMIO 

SWORN FEBRUARY 22, 2013 

A Commissioner, etc. 
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Court File NoOJ-/~-Cfbb 7-0 oeL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

FRIDAY, THE 30111 

DAY OF MARCH, 2012 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R,S,e, 1985, Q, C;36, AS AMENDED 

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

INI'l'IAL ORDER 

THIS APPLICATION, made by Slno"FoI'est C01'poI'ation (tho "Appllo[lnt"), P\)l'suant to 

the Companies' Creditors Arrangement Aot, R,S,C, 1985, c, C"36, as amended (tho "CCAA") 

was heard this day at 330 University Avenue, TOl'onto, Ontario, 

ON READING the affidavit of W, Judson Martin sworn March 30, 2012 'al1d tho Exhibits 

Ih<OI'<O\o (the "Martin Affidavit") and the Pro-Filing R<oport of the p)'oposed Monitor, FT! 

Consulting Oanada Ino, ("FTl") (the "Monitol" s Pre-FiUng Report"). and on being advised that 

thel'e are 110 'seomod Ol'cditOl'S who are likely to be l'iffectecl by the chm'g(>s ol'el'ited hOI'(>\n, and on 

hearing the submissions of oounsel for the Applioant, the Appllol'int's direotol'S, FT1, tho ad hoc. 

oommittee of holders of notes issued by the AppHoant (the "Ad HooNotoholdel's"). and no Qne 

else appeal'ing fo)' allY other 'pruty, and ol11'eadil1g the oonsent of FT1 to aot as the Monito!" 
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SERVICE 

1. THIS COURT ORDERS th~)t the time for service of tlw Notice of Applioatlon, the 

Application Reool'd and the Monitor's Pro"flllIng Roport is hereby abridged 'and validated so thfl.t 

this Application is propel'll' returnable today and hereby dispenses with further service tbereof~ 

APPLICATION 

2, THIS COURT ORDERS AND DECLARES that the AppHcant is a company to whioh 

the CCAA applies, 

PLAN OF ARRANG1DMENT 

3, THIS COURT ORDERS that the Applicant shall have the mltho1'lty to file 'and mal', 

sllb,le()t to :[\11'thol' orcler of this COUlt, file with tllis Court a· plan of compl'omise 01' anangement 

(hereinafter referred to as the "Plan"), 

4, TI-llS COURT ORDERS that the Applioant shall be entitled to seok any ancilla!'y 01' othel' 

relief frOI11 this C0\\11 in respeot of any of its subsidial'ies j!\ oonneotion wIth the Plan 01' 

otherwise 11l1'espeot of these prooeedings, 

POSSESSION OF PROPERTY AND OPERATIONS 

5, THIS COURT ORDERS that the Applioant sha111'0I11aln In possession and oontrol of its 

cu!'!'cnt and fllture ass(lts, undo1'taldngs fInd pl'qpel'ties of every nature and kind whatsocv!>l" and 

whel'eY·er sitl)flte including all proceeds thereof (the "Property"), Sub,le()t to further Ot'der of this 

C01,]1'1, tho Applicant shall contInuo to· ·cal'!'y 011 business Ina mallnel' consistent with the 

preservation of its hl)lfiMSS (the "Business") and Property, The AppUoant .shall be authorized 

and empowel'ed t(l oontinuo to I'etain and employ th(l employoes, oonsultants, .agents, experts, 

acoountants, oOU11sel and such Dthel' pel:sons (oollectlvely "Assistants") O\\l'I'011tl)' retained 01' 

employed by It, with liberty to l'etain sl)oh :[\n'lhor Assl.stants 'EJ.S·it deems reasonably neoessary 01' 

deshable in the ol'dinary oourso of business 01' fO!' the cal'I'ying out of the tenns of this Order, 

6, TI-IIS COURT ORDERS that the AJl.pl!.cant shall be entitled but not required to pay the 

followIng expenses, whethor inc\\I'l'ed priOI' to 01' aftel' this Ordel': 
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(a) all outstanding and future wages, salal'ies, employee and pension benefits, vaoation 

pay and expenses payable on 01' aftel' the date of this 01'del', in ,each oflselnourred in 

the ordlnul'Y oourse of business and oonsistent with ,existing oompensation 'polioies 

and all'[J.ngements; 

(b) the fees and disbmsel11ents of m,y Assistants l'etained 01' employed by the Applicant 

In respect ofthesepl'ooeedlngs, at thoir standm'd rates and oharges; 

(c) the fees ,and disbursements of thedlreotOl'S and 'c,Qullsel to tlw direotors, at their 

standru'd rtltes and 'ohm'ges; and 

(d) such otbo)' amounts as are set out in the Mal'ch 29 Forecast (as defined in the 

Monitor's Pre-Filing Report mld attaohed as Exhibit "DD" to the Martin Affidavit), 

1, THIS 'COURT ORDERS that, exoept as otherwise provided to the oontrary heroin, the 

Applioant shall be entitled but not l'eq,lil'ed to pay all reasonable exp.enses hwul'1'ec\ by tho' 

Applicant in om'I'ying '011 the Business ill the ordinary course after this Order, alldln carrying ,out 

the pl'ovislol1s ofthls OI'Gler,whioh expenses shall include, without limitation: 

(a) all expenses and caplM oxpenditul'cs re~\Sonably l1ccessaryfol' the p)'esel'vl'lfion of the 

Pl'opel'ty 01' the Busi1lesS incl\ldln,g, without limitation, payments on t\Ooount of 

insl.Il'tl11ce (Including ,dirootors and offioe1's lnsUl'anoe), maintenmlce and secul'll;; 

servioes; and 

(b) payment for goods 01' set'vioes aotually supplied 'to the Applicant followIng the dale of 

this Order, 

8, THIS COURT ORDERS thtlt the Applloant shall remit, in aocordance with legal 

requirements, 01' pay: 

(a) any statutory deemed -trust amounts in favour of the Crown in right of Canada 01' of 

mly P)'ovince 'lhel'oof 01' any othel' lallation authol'llY whloh are required to be 

deducted 1\'01n employees' wages, inoludlng, without limitation, Ml01-mts in respeot o.f 

(i) employment itlsul'anoe, (li) Cm1ada Pens10n Plml, {Hi) Quebeo PensIol1 Plan, and 

(1\i) lnoomelaxes; 

5 



, ' 

4 

(b) all goods andservloes OJ' other applioables(IJes t(IXeS (collectiwJy, "Sales Taxes") 

I'equircd to be remitted by the ApplJcant ')n oonn00tion with the sale of goods and 

.scrvices by the Applicant, but only where $t1ch Sales Taxes are 'aoOl'tled 01' collected 

after the date of-tills 01'der, or whel'e S11Ch Sales Taxes wore aocrued 01' colleoted pdo1' 

to the date of this 01'der but not l'equil'ed to be remitted until on 01' after the date of 

this Order; and 

(c) any amount payable to the Crown .in right of-Canada or of' ~my Pvovince thereof 01' 

any political subdivision thereof 01' any other taxation ·authority In respeot of 

munloipal realty, municipal business 01' other taxes, ~ssessmel1ts Ql' levies of allY 

nature 01' kind whiCh fire entitled at law to be paid In priority to claims of secured 

creditors and which al'e attl'lbutable to 01' in l'cspeot o:l'th(;) oal'l'ying on of the B1.lsiness 

by the ApplIcant, 

9, THIS COURT ORDERS that until a real property lease is disclaimed 01' resUlated in 

aooordanoe Witll the· CCAA, the AppUcant shall pay all .amounts constiMing l'ont 01' payable as 

ront ·unde!' real property leases (inohlding, for gl'oater oertainty, aommon aI'eEl lnainte1lallOe 

chat'ges, utilities '~\lld realty ta:x;es an~ any other amounts payable to tile landlord undel' the lease) 

OI'as othelWis\l may be negotiated between the Applioant l'\1ld the landlord from time to time 

("Ront"), fOl' the pol'iod oommenoil1g [1'0111 and illOh.ldlng the date of this Ordel', twLce-monthly In 

'cqU(\! p&yments 011 the first atld flfteel1th .dEl:), of each mOl1th, in aQVflllOe (but 110t ill an'eal's), On 

the date of the flrst of slloh payments, any Rent l'olatiJlg to the pel'lod aommenoing fro111 and 

inoluding the date of this Orde!' shall also be p(1.id, 

.1'0, THIS COURT ORDERS that, exoept as specifioally permitted heroin, th(l Applioant is 

hereby directed, until fu.rther Order of this Court: (a) to mElke 110 payments of pl'incipal, ·lnterest 

thereon 01' othel'Wise on aooount of.amo\1nts owing by the Applicant to lllly of its ored\toJ's as of 

this date; (b) to grallt no seourity illtel'ests, trust, Ilens, charges 01' enounibmnces upon 01' 'in 

Nspect 'of ally of its Propert)'; and (0) to not g!'ant oredit 01' ino1.\!' liabilities exoept in ·the ol'dlnal'Y 

aOUl'se of the Business, 

6 



, . , " 

5 

RESTRUCTURING 

11. THIS COURT ORDERS that the Applioant shall, subjeot to suoh I'equlrements as ate 

in\posed by the CCAA and suoh oovenants as may be contained in the SUppol't Agl'oem<:lnt (as 

defined below), have the l'lght to: 

(a) permanently 01' tempolwlly oease, downsize 01' shut down any of its business 01' 

operations, anct to dispose of redundant 01' non"matel'ial assets not exceeding , 

US$500,000 ill anyone transaction 01' DS$l,OOO,OOO In the 'aggregate, 

(bi terminate the employment of suoh of its employees 01' temporarily layoff such of Its 

employees as it deems apPI'opriate, and 

(0) PUI'SW;) 'all avenues oftefinanoing of its BtlSlnoss 01' Pl'operty, in whole 01' part, subJ~ct 

to p1'ior 'approval ofthlsCOU1't being obtaIned before any matet'ialrefinanoing 

all of the foregoing to perlUit the Applicant to prooeed wIth an orderly restl'uctul'lng of tile 

Business, 

12, THIS COURT ORDERS that the Appfioant shall provide eaoh of the rolovant landlords 

with notioe ofth\) Appllcant',s Intention to remove any fixtures fl'om allY I~ased pl'om.lses at 'least 

seven (7) days 'pdor to the dll:teof the intended I'omovtll, The l'olovant landlol'd shall be entitled 

to have a representative prosent in the leased premises to obsot've suoh removal and, If the 

landlord ,disptltes the Appl!oant'.sentitlement to l'~move any stloh fixtm0 tmdel' the pl'ovisiol1s of 

the lease, 'suoh fixtlolrc shaH l'emain on the pl'omiscs and shill! be dealt with as agreed between any 

appl!oabll;) s()cul'ed ol'edlto1'S, such landlord and the Appl\oant, 01' by further 01'der of this COUl't 

upon applicatio.n by the AppHoant on at least two (2) day,s noticI;) to suoh landlord and any suoh 

SeOliNG ol'editCll's, If tho ApplJoant disclaims 01' l'csillates the lease gove1'11il1g such leased 

premises in aocordanoe with Seotlon 320f the CCAA, it shall not be required to pay Rent undo1' 

suoh lease pending resolution of any such dispute (othor than Rent payable fol' the 11otloe pedod 

provictl;)d for in Seotion 32(5) ()fthe CCAA), and (hI;) discltli111el' 01' j'esiliation of the lease shall be 

without prejudioe to the Applicant's claim to the fixtures in dispute, 

13, THIS COURT ORDERS that If a notioe of dlsclaimor 01' .l'osiUatlon is delivered purSllrult 

to Section 32 of the OCAA, then (a) durlng the notice period prior to the ~ffcotive time of the 

7 
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diso!almel' 01' resi'liatloll, the landlOl'd may show the u'ffeoled leased premises to prospeotive 

tel1ll.l1ts during nOl'mal business how's, on giving the Applioant and the Monito!' 24 hours' pl'lOl' 

written notice, anct (b) at the effeotive time of the disclaimel'ol' resiliafion, the relevant landlord 

shalI be entitled to lake possession of an)' .stlch leased premises withoutwe.iver of' or preJudioe to 

ally olalms 01' rights such landlord may bave .against the Applioant in respeot of such lease 01' 

leased promises and such landlord shall he entitled to notify the Applicilnt of the 'basis on which 

It is taking possesslon and to .gain possession of and 1'0"lease .suob I~ased premises to any thlld 

pmty or parties on such torms as such landlord considers advisable, provided that nothing hel'ein 

.shall relieve such landlord of Hs obligation to mitigate any damages olaimed In oonnootion 

the)'ewitil, 

RESTRUCTURING SUPPORT AGREEMENT 

lA, THIS COURT ORDERS that the Applioant and the Monito)' arc authodz~d and dhected 

to engage 111 th~ fol1owing pl'ooedurcsto notify 110teholdej's of the restruoturing $\lPPOl't 

llgl'eemcnt dated as of March 30, 2012 (the "S\\pport Agl'cement") between, among others, th~ 

Applicant and .oe-rt!llnnoteholdel's (the "Initial Consenting Noteholders"), appended as Exhibit 

"B" to the Martin Affidavit, to enable any additional.notehoJdol's to exeo\\te II Jo!ndel' Agl'cement 

In the fOl'm atta.ohed as Sohed\\le "c" to the ,SUppol't Agl'eementand to beoome bound thoreby as 

Consenting Notoholdol'S (as dofit1ed in the SUPPol't Agreement): 

(a) the Monitol' shall without delay post a oOPY of the SUppOl't Agl'oement on its website 

at http://ofoanada,ftioonsultlng,oom/sfo (the "Monitor's Website"); and 

(b) the notloe to be published by the Monitol'pul'suant to paragl'aph 5100£ tllis Ol'del' shall 

inchli:le a statemont in fbrm and substance acoeptable ·to the Applicant, tho Monitor 

and oounsel to tho Ad Hoo Noteholders, each 'acting l'oasonably, nollfying notoholdel's 

of the Support Agreementand ofllw deadline of 5:00 p,m, (Tol'onto time) on May 15, 

2.0'12 (the "Consent Date") by which any noteholdel' (otber thall an Initial Consenting 

Noteholdel') who wishes to beoome 'entitled to the Early Consent Consideration 

pm'sUml! to the .support Agl'eenwnt (if s\\oh Early Consent Considel'atiOl1 becomes 

payable pursuant to the terms thel'eof) must'exeoute and rewl'll the Joindel' Agreement 

to the A.pplicant, ·'111d slmll dIreot noteholdel's tci tiN Monitol"S Website wliel'.e a copy 

of the SUppOl't Agreemel1t ,(inoluding the J olndel' Agreement) oan he 0 htained, 

8 
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15, TI-IIS COURT ORDERS that liny noteholde!' (other Chan an Initial Consenting 

Noteholdel') who wishes to become Ii Consenting Noteholdl>r and beoome entitled to the Eady 

Consent Consideration (if s1.1Oh Eady Consent ,Colls:ldel'ation becomes payable pm'snant to ti1e 

terms thereof, and subject to such noteholder demonstrating its holdings .to the Monito!' In 

accordance with the Support Agl'eement) must execute a .T oinder Agreement and 1'etUrll it to the 

Appllcant and tho Noteholdel' Advisol's (as defined below) In acoordanoe with the il1st1'11Ctlonsset 

Ot)t in the Stlpport Agreement suoh that It is l'ecelvodby the Applioant 'and the Noteholder 

Advisors pdor to tho Consent Dead1l11O and, upon 80 doing, suoh 110teholder shall beoome ·a 

ConsontingNotoholder and shall be bound by the term,s of the Suppo!'! Aglwment, 

16, THIS COURT ORDERS that as soon as praotioab1e after the Consent Deadline, the 

Applioant shall provide to tbo Monitol' oopies of all exocuted Joinder Agreemellts l'eoelved from 

lloteholdel'S prior tg the Consent Deadline, 

NO PROCEEDINGS AGAINST THE APPLICANT OR THE: PROPER'l'Y 

17, nns COURT ORDERS tilat until and inoiuding Apr1l29, 2012, 0.1' suoh latel'·date as tills 

COUl't maYOl'del' (the "Stay Pel'lod"), no prooeeding ot'enforcement prooess in any oourtol' 

tl'ibunm ,( eaoh, a "Pl'ooeeding") shall be o011unenoed Ot'continued against 01' in respect of t11e 

Applicant 01' the Monitot" or affeotlng the BI)slnoss 01' the Property, exoept with the written 

consent of the Applloant and the Monitol', or wlfh leave of this 'COl11~. and any and all 

Pl'oceedlngs .cUl'l'entl), under way against or in respeot of the Applicant 01' affeoting the Business 

01' the Propel'!y al'e hel'ehy stayed fU1d suspended pending further Ol'dOl' of this Court, 

18, THIS COURT ORDERS that until and inoluding the ·Stay P(lriod, no Pl'oooeding shall he 

oommenced or continued by any 11Otoholdel', indentut'e trustee 0)' socurity trustoe (eaoh il1respeot 

of the' notes issu<;ld by the Applioant, oollectlvely, the "Noteholdel's") against 01' inl'cspeot gf any 

of tbe Applicant's subsidial'ies listed on Sohedl)lc"A" (eaoh a "Suhsidim'y Gual~antol''', and 

colleotively, the "Subsldial'Y Guarantors"), \lxoept with the wl'itten 'OOnso11t of the Applicant and 

the MonitOl', 01' with leave of this Court, and any and all Pl'ooeedings c1;ll'I'ently undel' way by a 

Notehold01' agRlnst 01' in respeot of allY 8,) haldia!'y Gual'fmto!'s al'e hereby stayed .alld suspended 

pending fUl'ther Order of this Com'!, 

9 
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NO EXERCISE OF RIGHI'S 'OR REMEDIES 

19, THiS COURT ORDERS th~t dudng the Stay Period, all j'ights and remedies of any 

individual, fil'111, corporation, gOYel'llxnontal body 01' agoncy, 01' ~11Y athol' entities (~11 of the 

foregoing, oolleotively being "Persons" and each being a "Person") ~gaillst 01' in respeot of the 

Applicmlt 0)' the Monitor, aI' affocting the Business 01' the Property, .al'e hOl'eby stayed and 

suspended and shall not be oommenced, p1'0ceeded with 'or continued, exoept with the written 

consent of tho Applicant and the MonitOl', 01' leave of this Court, provided that nothing in this 

Order 'sha11 (l) empoW01' the Applioant 'to carry 011 any business which tile Appliom1t is not 

lawfully entitled to carry on, (il) flfi'eot such investigations, q.ctions, suJ.ts 01' proo~edillgs by a 

regulatory body as are permitted by Section 11.'1 of the CCAA, '(ill) prevent the filing of any 

registMioll to presel'vo 01' podeo! a seourity interest, (Iv) prevont the l'cgist:1'atiol1 of a claim for 

Hen, 01' (v) prevent the exercise of any tel'mination rlghts of the Consenting Noteholc\crs undor 

tlw SUPPOl'l Agreement, 

20, THIS COURT ORDERS that during th(;lStay Poriod, ~ rights and remedies of the 

Notoholders 'agfiinst 01' in I'espeot of the SubsldlarV Oum'antol'S are hel'eby stayed and suspended 

and sha11 not be commonoed, pl'ooceded with 01' oontinued, exoept with the w1'ltten oonson1 of the 

Applioant and the MGnitor, 01' 11)avo of this CO\.l1't, .pl'ovidoQ that nothing in this Ol'dol' shall (i) 

empower any Subsi-diaty Guarantol'wOarl'Y 01] ally business whlch s\1Ch Subsidiary GUal'antol'is 

l~Ot l~wf\IHy entitled to carl'y on, (Ji) affeot stIch Investigations, aotions, suits 01' Pl'ooo0dings by a 
regtilato1'y body as are permitted by Section 11,1 of the CCAA, (lil)prevent the filing of any 

registratiol] to preserve 01' perfect a seoUI'!ty interest, ,or (iv) pl'event the registration of acl'all11 fOl' 

lien, 

NO INTERFERENCE WITH RIGHTS 

21. nns COURT·ORDERS that during the Stay Period, no Porson shEllI dlsoontinue, fail to 

hOllour, alter, interfere with, .l'opudiate, tOl'minate 01' oease to 'p0rfOl'm 'allY l'lght, renewal right, 

oontraot, agreemont, licence Ql' pel'mit in favour of 01' h01d by the Applioant, '(lxeept with the 

wl'itten·col1sent (lfthe Applioant m]d the Monitor, ol'leave of'fhis -CO\.l1,t, 

10 
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CON1'INUATION OF SERVICES 

22, THIS COURT ORDERS that dlll'lng the SttlY Pedod,all Persons having 01't\!OI' written 

agreements with the Applicant or statuto.ry or r6gt:(lato'I'Y mandatas for the supply of goods andior 

services, including wlthollt .limitation all oomplltel' so:ftware; oommunioatioll and other data 

servioes, oentralized banking servlocs, paYl'oll services, Insu1'ance, transpol'Cationsel'vioes, utility 

or·othel' services to the Business 01' the Applioant, are hel'ebYl'estl'alned 11lltil flltthel' Ol'del' of this 

COllrt fi'0l1:1 discontinlllng, altering, Intel'fel'lng with 01' terminating the supply of such goods 01' 

servioes as may be l'eqllired by the Applioant 01' exercising flny othel' l'emedy pl'o'V.ided under 

such agl'eement 01' a1'l'angements, and tiw,t the Appllcant shall be 'entitled tc the continlled lise of 

its Clll'l'ellt premises, telephone 1ll1mbelS, facsimUe llllmbol's, internet addresses and domain 

names, pl'0vlded in elloh oaso that tho llo1'ma1 pI:ioes ol'charges fol' {Ill such goods 01' servioes 

reoeived tlftel' the date of this Order IIrep(lld by the Applioalltin aooordanoe with normal 

ptlYl11ent pI'actices oHhe Applictll1tor 'such othor practicos ·as may be agreed upon by the .supplier 

01' servioe jll'oy·idor tlnd each of tile Applioant and the Monito!', ot' as maybe ol'dered by this 

,Collrt, 

NON-DEROGATION OF RImITS 

23, THIS COURT ORDERS tht, .notwithstanding !ll1)'thing else il1 this 0I'del', no Person 

shall be prohibited !l'om requll'll1g immediate payment for goods, sel'¥io~s, llse of lease 01' 

lio()nsed proporty ·01' (Jthel' valuable oonsideration provided 011 01' after the date of this OJ'dol', nor 

:shall ~ny Person be U11dol' any obligation on 01' after the date of'this Ord~r to advanoe .01' ro

advanoe any monies 01' otherwise extend any oredit to the Applloallt, Nothing in this Ol'd()l' .shall 

derogato f1'0111 the I'1ghts cOl1fel'1'OO and obligations imposed by tho CCAA, 

l'ROClnEDlNGS AGAINST DlR'ECTORS AND OFFICERS 

24, TI-!IS COURT ORDERS that dul'ing the Stay Pel'.iod, and exoept as pej'l11ltted by 

subseotion 11..03(2) of the CCAA, no Proceeding may ·be commenoed OJ' oontinued against any 

of 1he fOl'l'ner, CU1'I'0111 01' futUl'e dlt'ectors 01' oifioel'S of the Applicant with respect to an)' claim 

against the direotors 01' offioers that arose bofol'O the date hereof and that reMes to any 

'obligations of the Applicnnt whel'eby tho dil'ectOl'S ol'of-fioet'S are ~lieged ~l11del'any iaw to be 

liable in theb' oapaoity !IS db'ootors 0\' Of-fiC~l'S f()r the payment '01' pel'fOl'tmllloe of sllch 
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obligations, t1l1til a oompromise 01' 'al'J'allgcment in 1'~speot of the Applioant, if OM is filed, Is 

sanotioned by thisCoul't 01' is ,refused by the affected oredltors of the Applioant ol"thls Court, 

DIREC'l'ORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

25" TI-IIS COURT ORDERS that the Applioant 'Shall (i) indeml1ify its dll'ootols and offioel'S 

against obligations and liabilities that they may inOU1' as dil'ectol'S 01' oftloel,s of the Applioant 

after the commencement 'of the within pl'ooeeding$, and (ii) make payments of amounts for 

whioh its direotol'8 and officel'll may be liable as obligations they may inol1l' as direotol'S 01' 

Offi061'S ofthe Applioant aficI' the commenoement of the within pl'ooeedhlgs, exoept to tho 'extent 

that, with l'espeot to any offiCe!' Ol' direotor, the o'bligation 01' liability was incurred as a result of 

the,dll'cot01"S or offioer's gross negligenoe 01' wilful mi'SoQndtlot, 

26, THIS COURT ORDERS that the dheotors and oificol's of the Applicant shall be entitled 

to the benefit. of and are hereby gl'anted a oharge (the "D!rQotol'S' Ch,\l:go") on tho Property (othel' 

than the Applicant's assets whioh al'O subjeot to the Pel'son~l Pl'Opcrty Sooudty Aot registl:ations 

on Schedule nBn hel'eto (the nExoluded Pl'OpN'tyn», whioh charge shilllnot exceed fin aggregate 

amount of $3,200,000, as seclll'ity fOl'the indemnity provided in pm:agraph 25 ofthis Oroer, The 

Dil'eotol's' Charge shall have the pl'iol'ity set out In Pal'ilgl'aphs 38 and 40 herei11, 

27, TIUS COURT ORDERS that, notwithstanding any htllguage in any 'applicable inSlll'ance 

policy to the oontral'y, .(a) no. inH\ll'OI' shall 'be entitled to be SUbl!o.gated to. 01' olaim the benefit cf 

the Dil'eotol's' Ch;u'ge,and (b) the Applloalll's 'dhectors and offioers shall only be entitled to the 

bel,efit ofthe Dil'ectol's' Cha~ge to the oxtent that they do not'have COYel'age unQe.!' any dlroctol'S' 

and offioers' insuranoe policy, 0.1' to the oxtont Ihatsuoh covel'age is insufficient to. pay amounts 

indemnified in acoo.rdance with pal'agl'll.ph 25 oHhis Ol'del', 

APPOINTMEN'l' OF MONI'l'OR 

28, THIS COURT ORDBRS that FTI is hereby appointed pUl'SUll.nj to. the CCAA as the 
Monitol', an oftloor o.f this ,CO\11'\, to l'llOnitol' the b1.1siness and finEU1oiv;J 'affail's of the Applloant 

with the POWOI'S and obligations set out in the CCAA 01' set forth herein Md that the Applioant 

and its sha1'eholdors, o'ffioel's, cllt'octol'S, 'alld Assistants ,shall advise tho Monitol' of ali matel'iai 

steps'takon by the Applioant PUI'SUUl1t to this Order, and shall oo-opel'f.)te fully with tho Monitol' 
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in tho oxeroise of its powers ~nd disoilal:ge of its oblig~tion$ ,mld provlde the Moriitor with tho 

rnlsistanoQ that is necessary to enable the Monitor to adequately oa1'l'Y ollt the Monitor's :f\motians, 

29, THIS COURT ORDERS that the Monitol', in addltlon to its prosodbed rights E\nd 

obligations llllder the CCAA, is h~reby directed and empowered to: 

(a) monitor the Applicant's reoeipts and disbursements; 

(b) report to this Caul'l at suoh tln1e8 m1d Interv~ls as tho Monitor may doeln appropriate 

with respeot to matters relating to the Propelty, the Business,lllld suoh other matters 

as may be l'elevant to tbe prooeedings horein; 

(o)ac1vlse the Appllc~nt in its pI'ep~l'ation of the Applioant's oash flow statements, as 

~'eq1.1i!'ed from time to timo; 

(d) advise the Applicant in its development of the Plm1 @d,any mnolldmonts to the Flan; 

(0) assist tho Applicant, to tho oxtont l'oqulred by the Applicant, with tho holding and 

administering of creditors' ol'sbal'cboldol's' meetings fol' voting on the Phl1, as 

applicable; 

(f) ha'le f\lll and oompleto aocess to tho Propert)', Including tbe pl'emises, bOQks, reoords, 

data, including data in eleotronic fOI'm, and othel' finmlOinl doouments of 'the 

Applloflllt to the oxtent tbat is neoessary to adequately assess the Applioant's business 

and flnanoial affairs 01' 10 pel'form its duties al'ising ul1dor this Ordor; 

(g) be 'at Uberty toengago independent legal cOllnsel or such other pe1'sons as the Monitor 

deems neoessary or advisable respeoting tho eXercise' of lts powers mid pe!'fol'l11al1oe 

'of it,s obligations 11l1der tbisO)'den 

(h) Oflll'y out alid fulfill its obligations unde!' the Support Agl'eement 1n accordance wlth 

its ter111S; al~d 

(i) pel'fol:JU suoh othol' duties as aro required by this 01'del' 0.1' by this Court from tim," to 

time, 
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30, THIS COUR.T ORDERS th~t withollt limiting paragraph 29 above, in cl:\l'l'ying out its 

rights and obligations in,oOl1l1eotioll with this 01'0el', the Monitol' shall be entitled to take suoh 

l'e~sQm\ble stops and nse suoh 'sel'Vioes M it deemsneoessal'Y In discharging its powel'S and 

obligations, inoluding, without limitation, utilizing the sel'vices of'FTI C\lnsulting (I-Iollg Kong) 

Limited (IIFTI IlK"), 

31, THIS COURT ORDERS tlmt tho MOllitol' ,shall not take possession of the Property (01' 

any pl'operty 0.1' assets of the Applioant's subsidiaries) and ,shall take no part whatsoever in the 

management 01' supol'Vlslon of the management of the Business (01 allY business of the 

App'lioanf's subsidia1'i~s) and slmll not, by fulfilling its obligations hel'oundel" be deemed to have 

taken 01' mainttlinecl possession 01' oonu'ol of the BtlSiness or Pl'OP(ll'ty, 01' any part thereof (01' 'of 

!lny b\lsiness, property 01' assets, 01' any part thol'eof, 'of any subsidiary of the AppJ'ioalll), 

32. THIS COURT ORDERS that nothing heroin oontained shall l'eqtiil'e the Monitor to 

oocupy 01' to take control, oare, oharge, possession 01' management (separately andlol' 

oolleotively, "Possession") of any of the Propel'ty (01' any property of any ,subsidiary of the 

Applioant) tilat lTI'lght be environmentally oontaminated, might be a pOlltltant OJ' a oO!ltamlnant, 

01' might oause 01' contribute to a spill, disohal'ge, release 01' deposit of 'asubstanc(l contrary to 

any federal, provincial or othel' law respecting the proteotion, oonservation, enhanoement, 

!'el11edlation OJ' l'ehabUlt&tioll of the ellyil'Ol1lnent 01' l'elating to the disposal of wastoo!' other 

oontlJ.ll1inatio,n inoluding, without lhnitatloll, the Canadian El1vlrol1m~l1tal Proteotion Aot, the 

Ontal'lo El1v,lror.1mental ,Proteotion Aot, the Ontario Water Resouroes Act, 0\' the Ontario 

Oooupatlonal' I:lealth alJd Sqf~ly Aot and regulations thereunder (the "Enylrol1mel1t~l 

'Legislation"), prOVided hOweYel' ,thlJ.t nothing heroin :shall exempt the Monitol' from any duty to 

report 01' make dlsclostll'e imposed by applioabie Environmental Legislation, The Monitol' shall 

not, as a I'esult of this Ordel' 01' anything 'donoinllul'suulloe of the Mon'itor's duties and powers 

undel' this OJ.'der, be deemed to be in Possession of al~y of the Propel'ty (01' of any Pl'OPOI'Jy of any 

subsidiary of the Applical1t) within the meaning of any Enyironmental Legislattoll, unless it is 

actually in possession, 

33, THIS CODRe!, ORDERS that tho Monito!' shall p!'oyide any ol'editol' of the Applioant 

with infol'll1ation provided by the Applioant in response to l'easonable l'eq\1ests fol' information 

made in writing by suoh ol'editor adchossed to the Monitol'. The Monito!' shall nQt have any 
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responsibility 01' liablHty with respect to the Info1'l'nation disseminated by it pursuant to this 

pal'agl'aph, J11 the oase of information that the Monitor has boon advised by the AppJiol'lnt is 

confidential, the Monitor .slwJl not provldo suoh Iniol'mation to oreditors unless ·othelwise 

dhwted by thisCoul't 01' on snoh terms as the Monito!' and the Applioant may agree, 

34, TIlIS COURT ORDERS l'hat, in addition to the rights and protections afforded the 

Monitor under the CCAA 01' as an offioer of this C011rt, the Manito! shall ino1)!' no liabiHty 01' 

'0 bllgatioll as a result of Its appointment or the om'lylng O,lt of the pl'ovisions of this Oldel', save 

and exoept for I'\ny.gross negllgenoe aI' wilfil! misoonduct on Its 'P~rt, Nothing in this Ol'de!' 'shall 

derogate £l'om th" proteotions afforded the MOllitor by the CCAA 01' any applioable legisll3,tion, 

35, Tl-IlS COURT ORDERS that the Monitor, counsel to the Monitol', ooullsel to the 

Appliol'\1lt,oounsel to thed\!'ootol'S, l-loullhan LO'key CapitallnQ, (the "Financi"l'\l Advise!'''), FTI 

HK, o01;1nsel to the Ad Hoo Noteholdol'S and the finl3,llclal advisor to the Ad Hoo Noteholdel's 

(togethol' with oou11sel to the Ad 1-100 NotehoJdol's, the "NotehoJdor Advisors") shall be paid thoir 

l'easol1abJe fees nl)d dIsbursements, Inoaoh oase at thoil'standal'd rates and ohm'ges,by the 

AppJ.!oant, whether inoul"red prior to 01' subsequent to the datoof this Order, as part 0f the costs 

oftIwso prooeedillgs, The Applioant Is hOl'oby t\uthol'lzed and dirGoted to pay the 1'\0001111ts.Qf the 

MonItor, oounsel for the Monitor, oounsel fOl' the Applioant, oounsol to the dlreotol's, the 

Fil1€\l1clal Advisor, PTI HK,and the Noteholdol' AdvisOI'S Ollt) weekly basts 01' othel'wlse in 

accordanoe with the teHuS of their engagement lette'l's, 

'36, nIlS COURT ORDERS that ·the Monito!' And Its legal oO~\11sel shall pass theil' aooounts 

j)'om timo to time., I'\nd fOI' this pUl'pose the .aooounts ·of the Monitol' .and its legal oounsel 1'\1'0 

hel'oby I'efel'l'od to ajudge of tho Commel'olal List OftI10 OntarJo Supol'io1' C01:)l't of JusticQ, 

37, THIS COURT ORDERS that the Monitor, 00ulls01 .to tho ManitoI', the AppIloElnt's 

oounsel, oounsel to tho dh'eotol's, tho FinAncial AdvIsol', FTI HK, and tho N otoholdo1' Advlsol's 

sha1l be entitled to the bOllefit of and are hel'eby granted a ohal:go (the "Adllli'1llstl'atlon Chal'ge") 

on the Pl'opel'ly (othel' than ·the Exoluded PI'opert)'), whioh oh~\l'ge shall not exoeed 1'\1) aggregO\te 

amount-o.f $15,000,000 as .sec\l1'Jty for thoi!' professional fees and dlsblll'Selllents i11ou1'1'ed 'It their 

!'(;lBjleotIve standard l'ates nlld charges ill I'espeot of S110h sel'vioes, both bofo)'e and flftel' the 

ml'\ldng of this Ol'del' inl'ospeot ·of those pI'OOeei\illgs, The AdlllinistMion Chal~ge shall have tlw 

pl'io.l'itY"set out in pamgl'aphs 38 and 40 hereof, 
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VALIDl'l'Y AND PlUOlUTY OF CHARGES CREATED BY THIS ORDER 

38, THIS COURT ORDERS that the prlol'lties of the Direotors' Charge and the 

Adll1inistration Charge, as botween them, shall be as follows: 

First - Administration Charge (to the maximum a1110unt 0£'$15,000,000): and 

Seoond - Directors' Chal'ge (to the ll1aXhmUl1 amount of'$3,200;OOO), 

39, THIS COURT ORDERS that the filing, l'egist1'ation 01' perfection of the Direotors' . 

Chal'ge 01' tlw Administration Chal:ge (oolleotively, the "Chat'gea") shall not be req\Jired, and that 

the Chm'goa shall bo valid and enforoeable for all purposes, inoluding as against any dght, titie 01' 

interest filed, registered, roool,ded 01' pet'feoted sllbsequont to the 'Chal'ges coming into oxist6noe, 

notwlthstanding'any such failure to file, register, record 01' perfeot, 

40, THIS 'COURT ORDERS that eftch of tho Chnrgesshall oonstiMo a oharge all t11e 

Property (othel' thall the Exolnded Property) nnd shall l'ank ill priority to all other seomity 

interests, tmsts, lions, oharges and Cnot]lnbl'anoes, claims of secmed creditors, stl:\tntory or 

otherwise (oollectively, "EnOlllubrf;lnoes") in favolll' ofan,y PerSall, 

41. THIS COURT ORDERS that exoept as otherwiso expressly pl'ovlded for herein, 01' as 

may be approved by this Court, tho Applloant shall not grant any Encutxibl'ancos over any 

Propolty that rank In pl'lodty to, 01' pClrl PCl8SU with, any ofthe Chal'gos, 11111088 the Applioant also 

obtains the prior written oonsent of the Monitol', the benoficiar!esof the Dir6clol's' Charge and 

the beneficiaries of the Administration Charge, ,01' l:\lIthe)' Order ofthis COUl'\, 

42, THIS COURT ORDERS that the Charges shallnoC be .l'<Olldel'ed invaJld 01' unenforoeable 

atld tho rights -mld -remedlos of the oh~'gees ·entitled to the benefit of the Charges (colleotiwly, 

the "Chal'gees"), sha11110t otherwise be lImited or impaired in allY way by (a) the pendency of 

these prool;ledlngs and the declm'ations of insolvency made hel'6In; (b) allY appllcation(s) for 

ban.huptey ol'dcl'(s) issued pursuant to the BrA, or atly banla'uptoy order made pursuant to suoh 

applloations; (0) the filing of any assiglUllonts for the genoml bonofit of cl'oditol's made pursuant 

to the BrA: (d) tile jll'Ovislo11s of Ellly federal 01' .provinoia1 statutes; 01' (0) any negative covenants, 

pro'hlblflons 01' otilor simiJal' provisions with respect to bOl'l'owhlgS, lncwring debt 0)' the cl'cation 

'of EncumbrMoes, oontalned in My existing ioan doouments, lease, sctblease, offer to lease 01' 
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othel' agreement (oolleotively, an "Agreement") whioh binds the Applicant,and notwithstanding 

any provisI.on to the contral'Y in any Agreement: 

(a) neither the creation ofthe Chnrges nor the exeoution, dellvelY, perfeotion, .1'0gistration 

01' perfol'mance of any documents in !'espect thol'eof shall create ot' be deemed to 

constitute a breaoh by the Applioant of any Agreement to which it is a party; 

(b) none of the Chat:gees slmll have any liability to any Person whatsoever as a result of 

any breach of any Agreement oaused by ol'resulting from the creation of tho Charges; 

and 

(0) the payments made by the Applioant pursuant to this Order and the granting of the 

Charges, do not atld will not oonstitute pt'eferenoes, fraudulent oonveyanoes, transfers 

at undervalue, 'oppressive oonduot, 01' othel' ohallengeable 01' voidable transaotions 

;under any applicable law, 

43, TI-ItS COURT ORDERS that any Charge ol'oated by this 01'00)' over leases of real 

property in Callada sha11·only be a Charge In the Appl,ioant's interest in suoh reai property leases, 

APPROVAL Ol~ FINANCIAL ADVISOR AGREEMENT 

44, THIS COURT OlUlBRS that the Jettet' agreement datod as of December 22, 2012 with 

respect to the Finanoial Advisor in the form attaohed as Exhibit "CC" to the Martin Affidavit (the 

"Financial Advisor Agreement") and the retelltion of the Finanoial AdvisQr under tho tenus 

thet'oaf, 'inoluding tho payments to be made to the Finanoia:l Adviso!' thel'Cundel', are hOi'eby 

approved, 

45, THIS COURT ORDERS that the Applioant is authOl'ized atld dil'eoted to make tho 

payments contemplated in the Fil1allOiaJ Advisor Agl'C01,10nt in 'aoool'danoe with the tOl'ms and 

conditions thereof, 
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POS'rl'ONEMENT OF ANNUAL GENERAL MEETING 

46, THIS COURT ORDERS that the Applloant be and is hereby l'olleved of any obligation to 

oall and hold an annual meeting of.lts shareholde1's 'until £\.\rthel' Order ofthis Court, 

FOREIGN PROCEEDINGS 

4·7, THIS COURT ORDERS that tho Monitor is hel'eby l'Iuthol'ized and empowol'ed to act as 

the fOl'eign representative in respect of the within proceedings fo), the jl\1l'POSO of having these 

,proceedings l'ecogniZod in a jurisdiction outside of' Canada, 

48, TI-IlS COURT ORDERS that the Monitol' is hel'cbyauthodzed, as the fOl'oign 

repl'esentatlve offhe Applioant and ofthewithill proceedings, to appiy fOI' foreign recognition of 

these pl'ooeedings, as neoossat'Y., ,in any jlll'isctictioll o\\Tside of Canada, includingaa ")lor~igll 

MainProoeectings" in the United States pursuant to Chapter 15 of the U.S, Bankruptay Caae, 

49, THIS COURT HEREBY REQUESTS th~ aid and rooognition of any .court, tl'ibullal, 

reg~Jlatol'Y 01' administrative body having Jurlsdk~lon in Canada, the United States, Bat'bados, the 

British Virgin Islands, Cayman Islands, Hong Kong, the PeOjl'le's Republloof China 01' in !'Iny 

other fOI'eign jllrisdiction, to givo effect to this Ordel' tlndto assist the Applicant, the Monitor atld 

thah l'espeotive agents In oarrying Gut the terms ofUlia Order, All oourts, tribunals, l'eglllfl.lory 

and ad'lllinlstl'ative bodies arc hereby respectfully l'oqtl0sted to make suoh orders and to pI'ovict" 

suoh assistal'lce to the Applioant and to tlw ManilaI', as an offio~r .of this COlll'l, as 111(\1' be 

neoessa1'y 01' desimblo to give effeot to this Order, to /!irant represontative status to the Monitol' in 

any foreign jJl'oceeciing, 01' to assist the Appl'ioant and the Monitol' .and thoh respootlve agents in 

oarrying Ot)t the terms of this Order, 

50, THIS COURT ORDERS that etlch of the Appl.\cant and the Monitor be at Uberty and is 

hel'oby aufhodzod and empowel'ed to apply to any oourt, tribunal, l'egulatol'Y 01' adl11inistr(\tive 

body, whel'eVe)' located, 'fOl' ·tho 'I'eoognitioll of this Ordel' lind for assistanoe In oal'l'ying out the 

terms ofthis Orcie!' and any other Order issued ill these pl'oceedings, 
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SERVICE AND NOTICE 

51, TI-IIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe 

and Mail and the Wall Street Joumal II notice oontaining the information pl'escl:ibed undel' the 

CCAA, (ll) within 'seven days 'after the date ofthis Ol'dol', (A) make this Ordol' ·publicly available 

in the manner presoribed under the CCAA, (B) send, 'ill the presodbed mamle1', a notice to eVel'!' 

known cl'editol'who has a olahn against the Applicant ofmOl'6 than $1,000, and (C) pI'epare II list 

showing the names and addresses of those creditors and the estlnmted amoullts of those olaims, 

and make it publioly available in the pl'escl'ibed mannel', all il1 aooordanoe with Seotion 23(1)(!1-) 

of the CCAA and the regulations mnde'thel'0tllldel', 

52, THIS COURT ORDERS that each of'tho Applioantand the Monitor be at liberty to serve 

this Order, any other materials and DI'ders In these prooeedings, any notices 01' other 

cOl'j'espondenc(l, by forwal'dlng tmc oopies theNoi' by prepaid ordinary mall, courlel', 'pel'sonal 

dellvel'Y, faosimile transmission 01' email to the Applioant's crediters 01' otlwr interested parties at 

thoir l'espectivo addl'esses as last ,shown 011 the records of the Applloant and that any 'such sel'Vice 

·01' notice by OOU!'iOl" personal deilvel'y or electronio tr~11Sl11issioll shall be deemed to be rooeived 

all the next business day foliowing the date of forwarding theNof, odf sent by 'ordintu'y mall,oll 

the ehll'd bllslness day aftel' mailing, 

'53, THIS COURT ORDERS that the Applicant, the Monltol',alld any pat'ty who has filed a 

Notice of Appeat'anoc may seNe al1yoouI'1 mate1'lalsln these pro.oeedings by c-mailing 1;\. PDF 01' 

othel' oleotronic oopy of .seloh matel'i(lls to ooullsels" emalll;\ddresses as reoorded 011 ti1() Servioe 

List from time to time., and the Monitor may post .1;\ copy of any 01' all SllOh mfltorial8 on tl10 

Monitor's Website, 

GENERAL 

54, THIS COUIn ORDERS that the Aplllioant 01' the Monitor may ft'om time to time apply 

to this Court fOI' advloe and directions in the ·disohat:go onts powers and duties heretl11del', 

55, TI-lIS COURT ORDERS that nothing In this Ordol' sliall jlrevent the Monitor fl'om aoting 

as an il1tel'im reoeive!', a l'ooeivor, a reoeivel' and managor, 01' a trustee .In bankruptoy of the 

Applioant, the Business 01' the P)'opel'ty, 
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%, THIS COURT ORDERS that any hlte!'ested pmiy (inoluding the Applicant and the 

Monitor) may apply to this COUl't to vm'y or amend this O)'del' on not less than seven (7) days 

notioe to any other palty 01' pm'ties likely to be f(l'feoted by the order sO~lght 01' ,)pon such other 

notice, If any, as this COllrt may ordor, 

57, THTS COURT ORDERS that this Ol'der mld all of its pl'ovisions are efrective as of 

12:01 a,m, Bastel'l1 Standard/Day.Hght Time on the date of this Ol'dcl', 

ENTERED AT IINSCRIT A TORONTO 
ON I BOOK NO: 
LE I DANS LE FlEGISTRE NO.: 

APR 2 - 2012 
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Sohedule "A" 

I ,Sino-Panel Holdings Limited (BVI) 
2, Sino-Global Holdings Ino, (BVI) 
3., Sino-Wood hl'lnOl's. Lhnited (HK) 
4, Gl'tU1deul' Winway Limited (BVI) 
5, Slnowin Investments Limited (BVI) 
6, Sinowood Limited (Cayman Islands) 
7. Sino-Porest Bio-Sclence Limited (BVI) 
8. Slno.Fol'est Reso~ll'oes Inc, (BVI) 
9. Sino-PlantlJ,tioll Limited (HK) 
10, Surl-Wood Inc. (BVI) 
11. Sino-Porest Investments Limited (BVI) 
12. Sino-Wood (Guangxi) Limitod (HK) 
13. Sino-Wood (J1allgxi) Limited (HK) 
14, Sino-Wood (Guangdong) Llmlted (HK) 
15. Sino-Wood (Ftljian,) Limited (HK) 
16, Sino·Panol (Asia) Inc, (BVI) 
1'7, Sino-Pancl (Guangxi) Limited (BVI) 
18, Sino-Palwl (Yl1l1l1an) Limited "(BVI) 
19., S:ino-Panel (North East China) Limited (BVI) 
20, Sino·Panel [Xiangxi] Lhnited (BVI) 
21. Sino-Panel [HunEln] Umited (BVI) 
22, SFR (China) Ino, (BVI) 
23, Siuo-Panel [Suzhou] Limited (BVI) 
24, ·Sino;Panel (Gaoyao) Ltd, (BVI) 
2'5, Sino·Pune! (Guangzhou) Limited (BVI) 
26, Sino·Pancl (North Sea) Limited (BVI) 
27.. SIllo-Pam)! (Gtlizhou) Limited (BVI) 
28, Sino-Panel (Htm.lhtla) Limited (BVI) 
29, Slno·Panel (Qinzhol.l) Lh1l1ted (BVI) 
30, Sino'Panel (Yongzhou) Limited (BVI) 
31. Sillo-Panel (Ft\iian) Limited '(BVI) 
32, SIllo-Piinel (Shaoyang) Limited (BV!) 
33, Arnplemax Wo1'1dwide Limited (BVI) 
'34, Ac\) SUjJl'eme Illt\l1'l1ational Limited (BVI) 
35, Express Point Holdings Limited '(BV!) 
36, Glory B'il1ion InterlJational Limited (BVI) 
37. Smart Sure Entel'prises Limited (BVI) 
38, Expert Bonus Investment Limited (BVI) 
39, Dynmnle Pl'o'fit Holdhlgs Limited (BVI) 
40, All'ialloe Max Limited (BVI) 
41. Brain.F01'ce Limited (BVI) 
42. Gen0r8] Excel Limited (BVI) 
43, Poly Market Limited (BVI) 
44, Prime Kinetio Limited (BVI) 
45, TdlJloll Edge Limited (BV!) 
46, SJno·Pane)-(Chlna) Nurser), Limited (BVI) 
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47. Sino-Wood Tt'adlng Limited :(BYl) 
48. H01111x Limited (BYl) 
49. Slno"Pallel Trading Limited (BVI) 
50. Slno"l'anel (Russia) Limited (BYI) 
51. Sillo-Global Management Consulting Ino. (BVI) 
52. ValU0 quest Inte!'1lational Limited '(BVI) 
53. Well Keen WOl'!dwlde Lhnited (BYI) 
54. Harvest Wondel' WOl'ldwlde Limited (BVI) 
55. Cheer Gold WOl'ldwide Limited (BVI) 
56. Regal Win Capital Lllnitod (BVI) 
57. Rich Choioe Worlclwide Limited (BVl) 
58. Sino-Forest International (Bal'hados) Corporation 
59. Mal1dl'fj, Fores1:ry Holdings Limlted (BVI) 
60. Mal1dl'fl. FOl'estr), Finanoe Limited (BVI) 
61. Mandril FQrestr), Anhui Limited (BV!) 
62. Mandra Forestry Hubel Limited (BVI) 
63. Sino-Capitfl.!O!oballno. (BVI) 
64. Elite Legacy Limited (BVI) 
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PERSONAL PROPER'l"i SECURITY REGISTRATION SYSTEM 
SEARCH RESULTS 

Date Search Conducted: 3/29/2012 
File Currency Date: 03/26/2012 
Family (ies): 6 
Page (s): 8 

FAMILY 
SEARCH 

SEARCH Business Debtor 

1 OF 6 
BD SINO-FOREST CORPORATION 

SINO~FORES'1' CORPORATION 

ENQUIRY PAGE 

00 FILE NUMBER ,609324408 EXPIRY DATE , 27SEP 2015 STATUS : 

1 OF 

01 CAU'rION FILING , PAGE , 001 OF 1 MV SCHEDULE ATTACHED 
REG NDM , 20040927 1631 1793 0430 REG TYP, P PPSA REG PERIOD: 10 

02 IND DOB 1 IND NAME: 
03 BUS NAME, SINO-FOREST CORPORATION 

OCN , 
90 BURNHAMTHORPE ROAD WEST/ SUI'l'E 1208 04 ADDRESS 

CITY MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3 
05 IND DOB 
06 BUS NAME, 

07 ADDRESS 
CI'rY 

lND NAME: 

08 SECURED PARTY/LIEN CLAIMANT , 
LAW DEBENTURE TRUST COMPANY 

09 ADDRESS 767 THIRD AVENUE, 31ST 
CITY : NEW YORK 

PROV: 

OF NEW YORK 
FLOOR 

P08'fAL CODE: 

PROV: NY POSTAL 

OCN 

8 

CONS, 
GOODS INVTRY. EQUIP ACCTS OTHER 

10 X X 

MV 
INCL AMOUNT 

CODE, 10017 
DATE OF 
MATURITY 

OR NO FIXED 
MAT DATE 

11 
12 

YEAR MAKE 

GENERAL COLLATERAL DESCRIPTION 

MODEL V.I.N. 

13 PIJEDGE OF' SHARES OF CElR'l'AIN SOBSIDIA1UES 0)1' 'l'HFJ DEBTOR PURSUANT TO 
14 II PLEDGE AGREEMENT AND SHARE CHARGE. 
15 
16 AGENT: AIRD & BERLIS LIIP #2 
17 ADDRESS t 181 BAY STREET 1 SUITE 1800 

CITY : TORONTO PROV I ON 

Page 1 
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FAMILY! 1 OF 6 ENQUIRY PAGE : 2 OF 8 
SEARCH ED SINO-FOREST CORPORATION 

FILE NUMBER 609324408 
PAGE TOT REGISTRATION NUM REG TYPE 

01 CAUTION 001 OF 1 MV SeHElD: 20090720 1614 1793 6085 
21 REFERENCE FILE NUMBER : 609324408 
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR. PERI 
23 REFERENCE DEBTOR/ IND NAME: 
24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORAl'ION 

25 OTHER CHANGE: 
26 REASON, TO AMEND SECURED PARTY ADDRESS AND TO AME,ND GENERAL COLLATERAL 
27 /DESCR: DESCRIPT10N TO DELETE THE WORDS "PURSUANT 'ro A PLEDGE: AGREEMENT AND 
28 
02/05 
03/06 

: SHARE CHARGE II 
IlID/TRANSFEREE: 
BUS NAME/TRP'EE, 

OCN: 
04/07 ADDRESS, 

CITY; 
29 ASSIGNOR: 

PROV: POSTAL CODE: 

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE : 
LAW PEBEN'I'URE TRUST COMPANY OF NEW 

09 ADDRESS 400 MADISON AVENUE, 4TH FLOOR 
YORK 

CITY : NEW YORK PROV NY POSTAJ~ CODE ; 10017 

10 
11 
12 

CONS, MV 
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT 

13 PLEDGE OF SHARES OF CER'fAIN SUBSIDIARIES OF THE DEBTOR 
14 
IS 
16 NAME : AIRD & BERLIS LLP 
17 ADDRESS 181 BAY S'l'REETr SUITE 1800 1 BOXff 754 

DATE OF 
MATURITY OR 

CITY : "OROmO PROV : ON POSTAL CODE 

Page 2 

NO FIXED 
MAT DATE 
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1 OF 6 
EO SINO-FOREST CORPORATION 

PAGE TOT 
01 CAUTION 001 OP 1 MV SCHED, 
21 REFERENCE PILE NUMBER : 609324400 

ENQUIRY PAGE : 

FILE NUMBER 
REGISTRATION NUM 

20090720 1616 1793 6087 

3 OF 8 

609324408 
REG TYPE 

22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 1 CORR PER: 
23 REF'ERENCE DEBTOR/ IND NAME, 
24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORATION 

25 OTHER CHANGE: 
26 REASON, 
2"1 /DESCR, 
28 
02/05 
03/06 

, 
IND/TRANSFEREE: 
BUS NAME/TRFEE: 

04/07 ADDRESS: 
CITY: 

29 ASSIGNOR~ 
PROV: 

08 SECURED PAR'rY/LIEN Cr,AIMAN'r/ASSIGNEE 

09 ADDRESS 
CITY 

CONS, 
PROV 

POS'IWL CODE: 

POSTAL CODE I 

DATE OF 

OCN: 

GOODS INVTRY EQUIP ACCTS OTHER 
10 

MV 
mCL AMOUNT MATURITY OR 

NO FIXED 
MA1' DATE 

11 
12 
13 
14 
15 
16 NAME : AIRD & BERLIS LLP 
17 ADDRESS 181 BAY STREET( SUn'E 1800 , BOX# 754 

CITY : TORONTO PROV : ON POSTAL CODE M5J2T9 

Page 3 
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" • r 

FAMILY 
SEARCH 

2 O}O~ 

BD 
6 

SINO-FOREST CORPORATION 

00 PILE NUMBER l 650314305 EXPIRY DATE , 03DEC 
01 CAUTION FILING , PAGE , 001 OF 1 

REG NOM , 200B1203 1055 1793 9576 REG 'ryp! 
02 IND DOB , IND NAME, 
03 BUS NAME: SINO-FOREST CORPORATION 

04 ADDRESS 
CITY 

120B-90 BURNIlAMTHORPE RD W 
MISSISSAUOA PROV, ON 

05 IND DOB 
06 BUS NAME, 

07 ADDRESS 
CITY 

IND NAME: 

OB SECURED PARTY hIEN CLAIMANT , 
XEROX CANADA LTD 

PROV, 

09 ADDRESS 33 BLOOR ST, E, 3RD FLOOR 

P 

ENQUIRY PAGEl 4 OF 

2013 STATUS , 
MV SCHEDULE ATTACHED 

PPSA REG PERIOD, 5 

OCN , 

POSTAL CODE: L5B3C3 

OCN 

POSTAL CODE, 

: TORONTO PROV, ON POSTAL CODE, M4W3Hl 

B 

CITY 
CONS, 
aOODS 

10 

MV DATE OF OR NO FIXED 
INVTRY, EQUIP 

X 
ACCTS OTHER 

X 
INCL AMOUN'r MATURITY MAT DATE 

11 
12 

YEAR MAKE 

GENERAL COLLATERAL DESCRIPTION 
13 
14 
15 
16 AGENT, XEROX CANADA LTD 

MODEL 

17 ADDRESS 33 BLOOR ST, E. 3RD FLOOR 
CITY : TORONTO PROV: ON 

Page 4 

X 
V,1.N, 

POSTAL CODE! M4W3Hl 
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FAMILy 
SEARCH 

3 OF 6 
BD : SINO~FOREST CORPORATION 

00 FILE NUMBER : 655022304 EXPIRY DATE 

ENQUIRY PAGE 5 OF 

, 20JU~ 2015 STATUS , 
01 CAUTION FILING , PAQE , 001 OF 1 MV SCHEDUI~m ATTACHED 

REG NUM , 20080720 1615 1793 6086 RJ]G T);P: P PPSA REG PERIOD: 
02 IND DOB , IND NAME: 
03 BUS NAME, SINO-FOREST CORPORATION 

OCN , 
04 ADDRESS 

CITY 
90 BURNHAMTHDRPE ROAD WEST, SUITE 1208 

I MISSISSAUQA PROV: ON POSTAL CODE; L5B3C3 
05 IND DOB 
06 BUS NAME, 

0'7 ADDRESS 
CITY 

IND NAME, 

00 SECURED PARTY/LIEN CLAIMANT , 

PROV, 

LAW DEUNTURE TRUST COMPANY OF NEW YORK 
09 ADDRESS 400 MADISON AVENUE/4TH FTJOOR 

OCN 

POSTAL CODE: 

CITY I NEW YORK PROV: NY POSTAL CODE: ],0017 

6 

8 

CONS. MV DATE OF OR NO FIXED 
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE 

10 

11 
12 

YEAR MAJ<E 
x 

GENERAL COLLATERAL DESCRIPTION 

X 
MODEL V.I.N. 

13 PLEDGE OF SHARES 0);0' CERTAIN SUBSIDIARIES OF THE DEBTO:R 

" 15 
16 f\.GENT: AIRD & BERLIS LLP ~ SUSAN PAK 
17 ADDRESS 181 BAY STREET, SUITE 1000 

CITY ,10RONTO PROV, ON 

Page 5 

Pos'rAT, CODID, M5J2T9 
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FAMILY ! 4 OF 6 ENQUIRY PAGE 6 OF 
SEARCH I BD SINO-FOREST CORPORATION 

00 FILE NUMBER : 659019036 EXPIRY DATE : 03FEB 2016 STATUS , 
01 CAUTION FILING : PAGE , 001 OF 1 MV SCHEDULE ATTACHED 

REG NUM : 20100203 1535 1793 2023 REG TyP: P. PPSA REG PERIOD: 6 
02 IND DOB : IND NAME: 
03 BUS NAME, SINO-FOREST CORPORATION 

OCN : 
04 ADDRESS 

CITY 
90 BURNHAMTHORPE ROAD WEST, SUITE 1208 
MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3 

05 IND DOB 
06 BUS NAME: 

07 ADDRESS 
CITY 

IND NAME: 

08 SECURED PARTY/LIEN CLAIMANT : 

PROV: 

LAW DEBENTURE TRUST COMPANY OF NEW yORK 
09 ADDRESS 400 MAD1SON AVEWUE, 4TH FLOOR 

OCN 

POSTAL CODE: 

CITY I NEW YORK PROV: NY POSTAL CODE: 1001'7 

8 

CONS. MV DATE OF OR NO FIXED 
GOODS INVTRY, EQUIP AceTS OTHER INCL AMOUNT MATURITy MAT DATE 

10 X X 

11 
12 

YEAR MAKE 

GENERAL COLLATERAL DESCRIP'I'ION 

MODElL V,I,N, 

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR 
14 
15 
16 AGENT: AIRD • BERLIS LLp (seAK - 102280) 
17 ADDRESS 181 BAY STREETt SUl'rE 1800 

CITY : TORONTO PROV: ON POSTAL CODE: M5J2T9 

Page 6 
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FAMILY 
SEARCH 

5 OF 6 
BD I SINo-FOREST CORPORA'rIQN 

00 FILE NUMBER : 665186985 EXPIRY DATE 1 150CT 

ENQUIRY PAGE 7 OF 

2020 STATOS : 
01 CAUTIOl'l FIL,ING I PAGE : 001 OF ). MV SCHEDULE ATTACHED 

REG NUM : 20101015 1215 1793 1245 REG TYP: P PPSA REG PERIOD, 10 
02 IND DOB : IND NAME, 
03 BUS NAME, SINO-FOREST CORPORATlON 

OCN , 
04 ADDRESS 90 BURNHAMTHORPEl ROAD WEST 1 SUITE 1208 

CITY ,MISSISSAUGA PROV, ON POSTAL CODE, L5B3C3 
05 IND DOB , IND NAME, 
06 BUS NAMEJ 

07 ADDRESS 
CITY 

08 SECURED PARTY/LIEN CLAIMANT, 

PROV: 

),AW DEBENTURE TROST COMPANY OF NEW YORK 
09 ADDRESS 400 MADISON AVENUE, 4TH FLOOR 

oeN I 

POSTAL CODE, 

CITY : NEW YORK PROV: NY POSTA1,.l CODE: 1.0017 

8 

CONS. MV DATE OF 
GOODS INVTRY. EQUIP AceTS OTHER INCI, AMOUNT MATURITY 

OR NO FIXED 
MAT DATE 

10 X X 

11 
12 

YEAR MAKE 

GENERAL COLLATERAL DESCRIPTION 

MODElL V.I.N. 

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR, 
14 
15 
16 AGENT; AIRD & BERLIS LLP (RMK-I06760) 
1'7 ADDREJSS 18l, BAY STREETt SUITE 1800 

CITY ,TOROl'lTO PROV: ON POSTAL CODE I M5J2T9 

Page 7 
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, 

FAMILY I 6 OF 6 ENQUIRY PAGE 8 OF B 
SEARCH I BD SINO-FOREST CORPORATION 

00 FILE NUMBER : 665928963 EXPIRY DATE , 17NOV 2016 STATUS , 
01 CAUTION FILING : PAGE I 01 OF 001 

REG NOM : 20101117 1007 1462 0113 REG TYP, P PPSA 
MV SCBEDULE ATTACBED 

REG PERIOD: 6 
02 IND DOB : IND NAME: 
03 BUS NAME: SINO-FOREST CORPORATION 

04 ADDRESS 1208-90 BURNHAMTHORPE RD W 
C1TY I MISSISSAUGA 

05 IND DOB INO NAME: 
06 BUS NAME: 

07 MDRES,S 
CITY 

OB SECURED PAR'l'¥/LIEN CLAIMAN'l' I 

XEROX CANADA LTD 
09 ADDRESS 33 BLOOR ST, E, 3RD 

PROV, 

PROV: 

Fr~OOR 

ON 

CITY : TORONTO 
CONS, 

PROV: ON 
MV 

GOODS INVTRY, EQUIP ACCTS OTHER INCL 
10 x X 

YEAR MAKE MODEL 
11 
12 
GENERAL COLLAO'ERAl, DESCRIPTION 
13 
14 
15 
16 AGENT: PPSA CANADA INC, ,. (3992) 
17 ADDRESS 110 SHEPP;t\RD AVE EAST, $UI'rm 303 

CITY : TORONTO PROV: ON 

page 0 

OCN : 

POSTAL CODE: LSB3C3 

OCN 

POSTAL CODE: 

POSTAL CODE: M4W3Hl 
DATE OF 

AMOUNT MATURITY 

V,1.N, 

OR NO FIXED 
MAT DATE 

X 

POSTAL conEI M2N6YB 
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Schedule "A" 

IN THEMATrER OFTIIE COMPANIES CREJ)IIORS'AKRANGEMENT ACT, RS_C.1985, c.. G-36, AS.AMENDED A..l'ID IN TIIE 
MA.'tI:i!:;R OF SINO-FOREST CORPORATiON 

Court File No_ 

ONTAJ{[O 
SlJ.PElUOR COURT OF JUsIiCE 

(COMMERCIAL LIST) 

ProceedIDgs commenced:in Toronto 

INITIAL ORDER 

BENNETT 10NEs LLP 
One Frrst Omaifum Place 
Sul:te3400, P_O_Box 130 
Toronto, Ontario 
M5X1A4 

RobertW_ Staley (LSDC#27115J) 
KeviuZych(LSUC#33129T) 
bereld Ben (LSUC#43420J) 
Jonafum Bell (LSUC #55457P) 
Te1: 416-863-1200 
F= 416-863-1716 

Lawyers fotfueA.ppliGllDt 

- --------_.- .. --_._-._--------------_. 
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THIS IS EXHIBIT "B" TO 

THE AFFIDAVIT OF ELIZABETH FIMIO 

SWORN FEBRUARY 22, 2013 

A Commissioner, etc. 
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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' 
ARRANGEMENTACT, R.S.C. 19S5, C.o-36, AS AMENDED 

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

APPLICATION UNDER THE COMPANIES CREDITORS' 
ARRANGEMENT ACT, R.S.C. 1985, c.C-36, AS AMENDDD 

AFFIDAVIT OF W. JUDSON MARTIN 
(Sworn .fanuary 11,2013) 

Applicant 

I, W. JUDSON MARTIN, of the Ci1y of Hong Kong, Special Administrative Region, 

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

1. r am the Vice-Chairman and Chief Executive Officer of Sin1)-Forest Corporation ("Sino-

Forest" or t11e "Applicant"). I therefore have personal knowledge orllle matters set out below, 

except where otherWIse stated. Where T do not possess p'ersonal knowledge, I have stated the 

source of my intonnatiol1 and I believe such information to be trlle, 

2. This affidavit is made in support of a motion brought by the Ad Hoc CDmmittee 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 & 

YOtii1g Settlelliellt"), as further defined ill the Pt<ll1 of Compromise and ReorgaliizationofSino~ 

Forest dated December 3, 2012 (the "Plan"), with Ernst & Yaung LLP and the release of claims 
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-2-

against Ernst & Young LLP (the "Emst & Young Release", the "Ernst & Young Clnims" and· 

"Emst & Young", all as those tefllls are defined in the Plan). 

3. Tenns not defined in this affidavit afe as defined lnmy affidavit sworn March 30, 2012 

in support of the application for the initial order made in this pl"Oceeding, my affidavit sworn 

Al1guSt 14, 2012 in support of the filing of a draft plan of oompl'0111ise and arrangement, and/or· 

my affidavit sworn November 29,2012 in suPPOtt of·a motion for sanction·ofthe Plan. I adopt 

and repeat for the pnrposes of this motion th.e statements I made in my earlier affidavits. Copies 

of these three affidavits are attached hereto (without exhibits} as Exhibits "A," "B," and "C" 

respectively. 

4. 1 have swam nl1me1'OUS affidavits in this CCAA Proceeding, in my capacity as Vice 

Chairman and Chief Executive Officer of the Applicant including those l'efeJted to above. In 

addition to my responsibility for the operational and [inaneia] affairs of the Applicant, I have 

been in.timately involved in this restructut1ng, instructing Applicant's counsel (Bennett Jones 

LLP) and have worked with FTI Consulting Inc. in its capaoity as conrt-appointed Monitor as 

well as with the Ad Hoc Committee of Sino-Forest Noteholders (the "Noteholders"), and their 

respective counsel. 

5. In addition, I was involved .i11 the fot'11m'latioll and finalization of the Plan ultimately 

sanctioned by this Court on Decetnber 10,2012 (the "Sanction Order"). 

6. As 1 have explained previously, Sitto-Forest itself has 110 operating assets, and its 

business in standing timber is eonducted t1ll'ough its direot and indirect subsidiaries (collectively 

the "Sino-Forest Subsidiaries"). All of the stru1ding timber assets of the Sino, Forest companies 

(of which there are mauy) are held through the Sino-Forest Sl1bsidiai"ies, as a result of which 
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(and notwithstanding that Sino-Forest is the sale CCAA Applicant), the Sino_Forest Subsidiaries 

and the ImBiness they conduct have been central to this restructuring. 

7. As I described in my affidavit sworn November 29, 2012, the Plan provides (for the 

reasons expressed) that substantiaIly all of Sino-Forest's assets, including the shares in the Sino

Forest Subsidiaries, will be transferred (according to the terllls of the Plan) to Newco 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. 11lat is one reason why Sino-Forest 

requested, and this Court granted, the term of the Claims Procedure Order requiring claimant,'; to 

identify potential claims against the Sino-Forest Subsidiaries, notwithstanding that Sino-Forest 

itself was the sale Applicant. 

9. I am generally familiar with the most significant claims fLIed against the Applicant and 

the directors and officers of Sino-Forest, and in pm1icular the .claims of Ems!: & Yonng, the 

syndicate oflmderwriters involved in the various <lebt and equity offerings of Sino-Forest (the 

"Underwriters") and BDO Limited (HBDO"). Tboseclaims, advanced against Sino-Forest and. 

the Sino-Forest Subsidiaries, individtlally und in the aggregate. total in the billiolls of dollars. 

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

10. As I stated at paragraph 124 afmy aft1davit swom November 29, 2012, there could be no 

effective restmcturing- of Sino-Forest' s business and separation from the Canadi!ln parent (which 

Sino-Forest has said from the outset was the objective at the commencement of these 

proceedings) if the claims assClted against the Sino-Forest Subsidiaries arising out of,or 
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COUllected to, claims against Sino-Forest remained outstanding. The Plan provides for the 

release of claims against the Sino-Forest Subsidiaries. 

1 L 111 addition, and as counsel for Sino-Forest has previously submitted to this Com1 and as 

has been observed by the oOUlt-appointed Monitor, timing and delay were critical fact.ors in this 

restructuring. I believe that delays and the passage of tirne negatively impact on the value of 

Sino-Forest asscts and the recovery by stakeholders, .and I certainly tUldetstand this to be the 

view of the Notcholders, as has been expressed to rne and to Sino-Fares! by the Noteholders and 

their counsel onnurnerous occasions. 

12. Accordingly, it was and remains critical to the success of this restmet1lring, to the 

maximization of value and to the preservation of assets that: 

(a) the claims against Sino-Forest and the Sino-Forest Subsidiaries be detennined or 

resolved such that the assets held by tire Sino-Forest Sllbsidiaries were not subject 

to these contingent claims; and 

(b) that this be achieved as quickl y as possible. 

13. It was for these reasons, among others, that Sino-Forest, suppOlied by the Noteholders, 

has continued its efforts to advance this restructlit'ing as soon as possible. Stno-Forest welcomed 

the initiative by the supervising CCAA Judge, Justice Morawetz, to urge and encourage tile 

principal stakeholders to engage in a constl1lctive dialogne with a view to attempting to resolve 

disputes on a consensual basis, including the claims against Sino-Forest 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. As stated above, the Court-ordered 

mediation involving the palties to the Ontario Class Action, the Noteholders and the Monitor 

was consistent with the direction and encouragement ii'om 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 them.e itl these proceedings. 

15. While the global mediation conducted 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, I believe, the catalyst for discussions that continned after the conclusion (5f 

the fOl'mal mediation. Both the globalmcdiation and the subseqnent settlement discussiollS were 

consistent with the objectives of the Applicant in this restructuring. 

16. I understand that Emst & Young continued discnssions with the Ontario Plaintiffs, 

ultimately resulting in the Minutes of Settlement which define the terms of the Ems! & Young 

Settlement. 

17. Sino-Forest was and remains oftlle view that the Emst & YOll11g Settlement is a positive 

developl11ent in this restructuring for the reasons expressed below. As a result, the Applicant 

was al11enable to amending the draft Plan to provide for the mechanics and framework for the 

Ernst & Young Settlement and the Ernst & Young Release in order that it could be voted on at 

the meeting of creditors and sallctioned by tllis Court. 

18. In my affidavit swom November 29, 2012, [ discussed the Equity Claims Decision (as 

definelt in that affidavit). Notwithstanding the Equity Clail11s Decision, I am advised by illy 

counsel, Bemlett Jones LLP, and believe that, absent a resolution on temJS aoceptable to Ernst & 
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Young, it could and likely would have continued to assert all appeal. and other rights in respect of 

the Equity Claims Decision and illl'espect of the Sanction Order. 

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

(n) Ernst & Young agreed to SUppOlt the Plan, including the Plan provisions that deal 

with the Ernst & Young Settlement; 

(b) Ernst & YOllllg'S support simplified and accelerated the Plan process: 

(i) Ernst & Young agreed that its claims against Sino-Forest and the Sino

Forest Subsidiaries are released, which claims were significant as stated 

above; 

(ii) The proofs of claim filed by Ernst & Young in these proceedings set out 

extensive claims that could be asserted directly against the Sino-Forest 

Subsidilldes. Components of those claims were not expressly addressed in 

the Equity Claims Decision made by this Court; 

(iil) Ernst & Young agreed not to seek leave to appeal to the Supreme Court of 

Canada in respect of the dismissal by the Court of Appeal for Ontario of 

Ernst & Young's appeal of the Equity Claims Decision; 

(iv) By agreeing to release all of its claims, Ems! & Young 1,a8 eliminated: 

a. The expense and management time otherwise to be incurred in 

litigating its claims; 

b. Dilution of the recovery by olller creditors if Ems! & Young's 
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claims were ultimately resolved in its favour and not subordinated; 

and 

c. Potentially extending the timelilles to complete the restruetUling of 

Sino-Forest; 

(0) Ernst & Young has agreed no! to reoeive allY distributions of any kind under the 

Plan in respect of Noteholder Class Action Claims, as have the other 11lird Party 

Defendants. Without that agreement, the Unresolved Claims Reserve would have' 

materially increased, with the potential fOJ' a corresponding dilution of 

consideration paid to the Affected Creditors; and 

(d) Althongh the allocation of the settlement funds has yet to be determined, any 

portion allocated to the equity holders of Sino-Forest will significantly increase 

tile recovery to a class of stakeholders that would not otherwise receive any 

amount under the Plan. 

20. SinO-Forest, the only Applicant in tile CCAA Proceeding, is a holding company and its 

only material assets are the shares of the Sino-Forest Subsidiaries. 'lbe reiease of claims by 

Ernst & Young assisted in allowing the Sino-Forest Subsidiaries to contribute, unenclllnbered by 

.claims totalling billions of donars, tlle;t ,Isse!s to th.e overall restructuring. 

21. For these reasons among others, I believe that the Ems! & Young Settlement contributed 

in a significant and positive way to tile timeliness of the Sanction Order, and ultimately to the 

implementation of the Plan. 

22. I understand tlla! the tenns of the Ernst & YOUllg Settlement include tile provision of a 

release in favour ofEmst & Young in respect of all claims related to Sino~For0St. The Plan (as 
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sanctioned) already includes third party releases in respect of other non-Applicant entities and 

individuals who have made material contributions to the sucoess of the restrllctLlIing, including 

present and fonner directors and officers, and the Sino-Forest Subsidiaries. 

23. The Plan provides for the mechanios and framework for other third party settlements, 

should those occur in t.he future. The inclusion of these provisions in the Plan facilitated the 

SUppOlt of the Plan by the Underwriters and withdrawal of objections to the Plao by BDO. From 

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

Settlement. was a catalyst to those otller pmties withdrawing their objections to the Plan. 

mtimately, except for the group of securities holders nOw opposing the Ernst & Young 

Settlement, thc Plan was approved without opposition. 

24. In conclusion, for the reasons described above, the Applicant believes that the Ernst & 

Young Settlement represented a significant contribution to the Plan and to a successful 

restructuring, and the Applicant supports the motion for approval of the Emst & Young 

Settlement. 

SWOUN BEFORE ME at the City of Hong 
Kong, Special Administrative Region, 
People's Republic ofChlna tllis day of 
January, 2013 

Chao CbingYee 
Solici"'" 

Reed Smith 
Ricluttdr! Butler 

201F AleJtal11lrn ROllBO 
Hong Kong SAlt 

C\, _ <C',~ 
~--~ 

'> w, .n:mSON MARTIN ---
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