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AFFIDAVIT OF ELIZABETH FIMIO
(Sworn May 17, 2013)



I, ELIZABETH FIMIQ, 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 1
do not possess personal knowledge, | 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 Claims Procedure Order of Justice Morawetz
dated May 14, 2012.

3. Attached as Exhibit “B” is a copy of the Notice of Motion for Directions of the Appellants
dated April 17, 2013.

4. Attached as Exhibit “C” is a copy of the Notice of Appeal from the Ernst & Young
Settlement Approval Order dated April 18, 2013

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario this 17t

LQ[?,AM

Clizabeth Fimio

R T W N

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

SWORN MAY 17,2013

A Commissioner, etc.




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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
) MONDAY, THE 14th
)
JUSTICE MORAWETZ ) DAY OF MAY, 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 AND
ARRANGEMENT OF SINO-FOREST CORPORATION

CLAIMS PROCEDURE ORDER

THIS MOTION, made by Sino-Forest Corporation (the "Applicant") for an order
establishing a claims procedure for the identification and determination of certain claims was

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

ON READING the Applicant's Notice of Motion, the affidavit of W. Judson Martin
sworn on May 2, 2012, the Second Report of FTI Consulting Canada Inc. (the "Meonitor") dated
April 30, 2012 (the "Monitor's Second Report") and the Supplemental Report to the Monitor’s
Second Report dated May 12, 2012 (the “Supplemental Report™), and on hearing the submissions
of counsel for the Applicant, the Applicant's directors, the Monitor, the ad hcc committee of
Noteholders (the "Ad Hoc Notcholders"), and those other parties present, no one appearing for
the other parties served with the Applicant’s Motion Record, although duly served as appears

from the affidavit of service, filed:
SERVICE

1, THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record, the Monitor's Second Report and the Supplemental Report is heréby abridged and



2.

validated such that this Motion is properly returnable today and hereby dispenses with further

service thereof,

DEFINITIONS AND INTERPRETATION

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

(8)

(b)

(©)

(d)

©

(®

(&)

"2013 and 2016 Trustee" means The Bank of New York Mellon, in its capacity as
trustee for the 2013 Notes and the 2016 Notes;

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

2013 Note Indenture" means the indenture dated as of July 23, 2008, by and
between the Applicant, the entities listed as subsidiary guarantors thereto, and The
Bank of New York Mellon, as frustee, as amended, modified or supplemented;

*2014 Note Indenture" means the indenture dated as of July 27, 2009 entered into
by and between the Applicant, the entitics listed as subsidiary guarantors thereto,
and Law Debenture Trust Company of New York, as trustee, as amended,

modified or supplemented;

"2016 Note Indenture" means the indenture dated as of December 17, 2009, by
and between the Applicant, the entities listed as subsidiary guarantors thereto, and
The Bank of New York Mellon, as trustee, as amended, modified or

supplemented;

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

supplemented;

"2013 Notes" means the US$345,00U,OOO of 5.00% Convertible Senior Notes Due
2013 issued pursuant to the 2013 Note Indenture;



(h)

(M)

)

(k)

(B

(m)

(m)

(0)

®)

(@
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"2014 Notes" means the 1J8$399,517,000 of 10.25% Guaranteed Senior Notes
Due 2014 issued pursuant to the 2014 Note Indenture;

"2016 Notes" means the US$460,000,000 of 4.25% Convertible Senior Notes Due
2016 issued pursuant to the 2016 Note Indenture;

"2017 Notes" means the US$600,000,000 of 6.25% Guaranteed Senior Notes Due
2017 issued pursuant to the 2017 Note Indenture;

"Admindistration Charge" has the meaning given to that term in paragraph 37 of
the Initial Order,

"BIA" means the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as

amended,

"Business Day" means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

"CCAA" means the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢, C-

36, as amended;

"CCAA Proceedings” means the proceedings commenced by the Applicant in the
Court under Court File No. CV-12-9667-00CL,,

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

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

€)) any right or claim of any Person that may be asserted or made in whole or
in part against the Applicant, whether or not asserted or made, in
connection with any indebtedness, liability or obligation of any kind
whatsoever, and any interest accrued thereon or costs payable in respect
thereof, including by reason of the comumission of a tort (intentional or

unintentional), by reason of any breach of contract or other agreement



@)

(i)
(iii)

-

(oral or written), by reason of any breach of duty (including any legal,
statutory, equitable or fiduciary duty) or by reason of any right of
ownership of or title to property or assets or right to a trust or deemed trust
(statutory, express, implied, resulting, constructive or ctherwise), and
whether or not any indebtedness, liability or obligation is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, present or
future, known or unknown, by guarantee, surety or otherwise, and whether
or not any right or claim is executory or anticipatory in nature, including
any right or ability of any Person (including Directors and Officers) to
advance a claim for confribution or indemnity or otherwise with respect to
any matter, action, cause or chose in action, whether existing at present or
commenced in the future, which indebtedness, liability or obligation, and
any interest accrued thereon or costs payable in respect thereof (A) is
based in whole or in part on facts prior to the Filing Date, (B) relates to a
time period prior to the Filing Date, or (C) is a right or claim of any kind
that would be a claim provable in bankruptey within the meaning of the
BIA had the Applicant become bankrupt on the Filing Date, or an Equity

Claim (each a "Prefiling Claim", and collectively, the "Prefiling Claims™);
a Restructuring Claim; and

a Secured Claim,

provided, however, that "Claim" shall not include an Excluded Claim, a D&O
Claim or a D&O Indemnity Claim;

"Claimant" means any Person having a Claim, a D&0O Claim or a D&O

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

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

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

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

such Person;



(5)

®

(w)
(v)

x)

(y)
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"Claimants' Guide to Completing the D&O Proof of Claim" means the guide to
completing the D&O Proof of Claim form, in substantially the form attached as
Schedule "E-2" hersto;

"Claimants’ Guide to Completing the Proof of Claim" meens the guide to
completing the Proof of Claim form, in substantially the form attached as
Schedule "E" hereto,

"Claims Bar Date" means June 20, 2012;
"Class" means the National Class and the Quebec Class;
"Court" means the Ontario Superior Court of Justice (Commercial List);

"Creditors' Meeting" means any meeting of creditors called for the purpose of
considering and voting in respect of the Plan, if one is filed, to be scheduled

pursuant to further order of the Court;

"D&O Claim" means, other than an Excluded Claim, (i) any right or claim of any
Person that may be asserted or made in whole or in part against one or more
Directors or Officers that relates to a Claim for which such Directors or Officers
are by law liable o pay in their capacity as Directors or Officers, or (ii) any right
or claim of any Person that may be asserted or made in whole or in part against
one or more Dircctors or Officers, in that capacity, whether or not asserted or
made, in connection with any indebtedness, liability or obligation of any kind
whatsoever, and any interest acciued thereon or costs payable in respect thereof,
including by reason of the commission of a tort (intentional or unintentional), by
reagson of any breach of contract or other agreement (oral or written), by reason of
any breach of duty (including any legal, statutory, equitable or fiduciary duty) or
by reason of any right of ownership of or title to property or assets or right to a
trust or deemed trust (statutory, express, implied, resulting, constructive or
otherwise), and whether or not any indebtedness, liability or obligation, and any
interest accrued thereon or costs payable in respect thereof, is reduced to

judgment, liquidated, unliguidated, fixed, contingent, matured, unmatured,



(2)

(aa)

(bb)

(ce)

(dd)

(ce)

-6-

disputed, undisputed, legal, equitable, secured, unsecured, present or future,
known or unknown, by guarantee, surety or otherwise, and whether or not any
right or claim is executory or anticipatory in nature, including any right or ability
of any Person to advance a claim for contribution or indemnity from any such
Directors or Officers or otherwise with respect to any matter, action, cause or
chose in action, whether existing at present or commenced in the future, which
indebtedness, liability or obligation, and any interest accrued thereon or costs
payable in respect thereof (A) is based in whole or in part on facts prior to the
Filing Date, or (B) relates to a time period prior to the Filing Date;

"D&O Indemnity Claim" means any existing or future right of any Director or
Officer against the Applicant which arose or arises as a result of any Person filing
a D&O Proof of Claim in respect of such Director or Officer for which such

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

"D&O Indemnity Claims Bar Date" has the meaning set forth in paragraph 19 of
this Order;

"D&O Indemnity Proof of Claim" means the indemnity proof of claim in
substantially the form attached as Schedule "F" hereto to be completed and filed
by a Director or Officer setting forth its purported D&O Indemnity Claim;

"D&O Proof of Claim" means the proof of claim in substantially the form
attached as Schedule "D-2" hereto to be completed and filed by a Person setting
forth its purported D&O Claim and which shall include all supporting

documentation in respect of such purported D&O Claim;

"Directors” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto director of

the Applicant;

"Directors’ Charge" has the meaning given fo that term in paragraph 26 of the
Initial Order;



(fh)

(g)

(hh)
(1)

(i)

7-

"Dispute Notice" means a written notice to the Monitor, in substantially the form
attached as Schedule "B" hereto, delivered to the Monitor by a Person who has
received a Notice of Revision or Disallowance, of its intention to dispute such

Notice of Revision or Disallowance;

"Employee Amounts" means all outstanding wages, salaries and employee
benefits (including, employee medical, dental, disability, life insurance and
similar benefit plans or arrangements, incentive plans, share compensation plans
and employee assistance programs and employee or employer contributions in
respect of pension and other benefits), vacation pay, commissions, bonuses and
other incentive payments, termination and severance payments, and employee
expenses and reimbursements, in each case incurred in the ordinary course of

business and consistent with existing compensation policies and arrangements,
"Equity Claim" has the meaning set forth in Section 2(1) of the CCAA;
"Hxcluded Claim" means:

(i) any Claims entitled to the benefit of the Administration Charge or the
" Directors' Charge, or any further charge as may be ordered by the Court;

(i)  any Claims of the Subsidiaries against the Applicant;

(i}  any Claims of employees of the Applicant as at the Filing Date in respect

of Employee Amounts;
(iv)  any Post-Filing Claims;
(v) any Claims of the Ontario Securities Commission; and
(vi)  any D&O Claims in respect of (i) though (v) above;

"Filing Date" means March 30, 2012,

10
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"Government Authority" means & federal, provincial, territorial, municipal or
other government or government department, agency or authority (including a

court of law) having jurisdiction over the Applicant;

"Tnitial Order" means the Initial order of the Honourable Mr, Justice Morawetz
made March 30, 2012 in the CCAA Proceedings, as amended, restated or varied

from time to time;
"Known Claimants" means:

(1) any Persons which, based upon the books and records of the Applicant,
was owed monies by the Applicant as of the Filing Date and which monies

remain unpaid in whole or in part;

(i)  any Person who has commenced a legal proceeding in respect of a Claim
or D&O Claim or given the Applicant written notice of an intention to
commence a legal proceeding or a demand for payment in respect of a
Claim or D&O Clatm, provided that where a lawyer of record has been
listed in connection with any such proceedings, the "Known Claimant" for
the purposes of any notice required herein or to be given hereunder shall

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

(i)  any Person who is a party to a lease, contract, or other agreement or
obligation of the Applicant which was restructured, terminated, repudiated
or disclaimed by the Applicant between the Filing Date and the date of
this Order;

"Monitor's Website" has the meaning set forth in paragraph 12(a) of this Order,

"National Class" has the meaning given fo it in the Fresh As Amended Statement

of Claim in the Ontario Class Action;

"Note Indenture Trustees" means, collectively, the 2013 and 2016 Trustee and the
2014 and 2017 Trustee;

11
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"Notes" means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes, and
the 2017 Notes;

"Noteholder" means a regisiered or beneficial holder on or after the Filing Date of
a Note in that capacity, and, for greater certainty, does not include former

registered or beneficial holders of Notes;

"Notice of Revision or Disallowance" means a notice, in substantially the form
attached as Schedule "A" hereto, advising a Person that the Monitor has revised or
disallowed all or part of such Person's purported Claim, D&O Claim or D&O
[ndemnity Claim set out in such Person's Proof of Claim, D&O Proof of Claim or
D&O Indemnity Proof of Claim;

"Notice to Claimants" means the notice to Claimants for publication in

substantially the form attached as Schedule "C" hereto;

"Officers" means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, an officer or de Jfacto officer of

the Applicant,

"Ontario Class Action; means the action commenced against the Applicant and
others in the Ontario Superior Court of Justice, bearing (Toronto) Court File No.
CV-11-431153-00CP;

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

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

"Person" is to be broadly interpreted and includes any individual, firm,
corporation, limited or unlimited liability company, general or limited partnership,
association, (rusf, unincorporated organization, joint venture, Government
Authority or any agency, regulatory body, officer or instrumentality thereof or
any other entity, wherever situate or domiciled, and whether or not having legal

status, and whether acting on their own or in a representative capacity;

12
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"Plan" means any proposed plan of compromise or arrangement filed in respect of
the Applicant pursuant to the CCAA as the same may be amended, supplemented

or restated from time to time in accordance with its terms;

"Post-Filing Claims" means any claims against the Applicant that arose from the
provision of authorized goods and services provided or otherwise incurred on or
after the Filing Date in the ordinary course of business, but specifically excluding

any Restructuring Claim;

"Proof of Claim" means the proof of claim in substantially the form attached as
Schedule "D" hereto to be completed and filed by a Person setting forth iis
purported Claim and which shall include all supporting documentation in respect

of such purported Claim,

"Proof of Claim Document Package" means a document package that includes a
copy of the Notice to Claimants, the Proof of Claim form, the D&O Proof of
Claim form, the Claimants' Guide to Completing the Proof of Claim form, the
Claimants' Guide to Completing the D&O Proof of Claim form, and such other
materials as the Monitor, in consultation with the Applicant, may consider

appropriate or desirable;

"Proven Claim" means the amount and Status of a Claim, D&Q Claim or D&O

Indemnity Claim of a Claimant as determined in accordance with this Order;

"Quebec Class" has the meaning given to it in the statement of claim in the

Quebec Class Action,

"Quebec Class Action” means the action commenced against the Applicant and

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

"Quebec Plaintiffs" means Guining Liu and the other named plaintiffs in the

Quebec Class Action,

"Restructuring Claim" means any right or claim of any Person that may be

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

13
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or made, in connection with any indebtedness, liability or obligation of any kind
arising out of the restructuring, termination, repudiation or disclaimer of any
lease, contract, or other agreement or obligation on or after the Filing Date and
whether such restructuring, termination, repudiation or disclaimer took place or

takes place before or after the date of this Order;

(hhh) "Restructuring Claims Bar Date” means, in respect of a Restructuring Claim, the
later of (i) the Claims Bar Date, and (i) 30 days after a Person is deemed to

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

(iffy  "Secured Claim" means that portion of a Claim that is (i) secured by security
validly charging or encumbering property or assets of the Applicant (including
statutory and possessor liens that create security interests) up to the value of such
collateral, and (ii) duly and properly perfected in accordance with the relevant

legislation in the appropriate jurisdiction as of the Filing Date;

(1)  "Status" means, with respect to a Claim, D&O Claim or D&O Indemnity Claim,
or a purperted Claim, D&O Claim or D&O Indemnity Claim, whether such claim

is secured or unsecured; and

(klk) "Subsidiaries" means all direct and indirect subsidiaries of the Applicant other
than Greenheart Group Limited (Bermuda) and its direct and indirect subsidiaries,

and "Subsidiary" means any one of the Subsidiaries.

3, THIS COURT ORDERS that all references as to time herein shall mean local time in
Toronto, Ontario, Canada, and any reference o an event occurring on a Business Day shall mean

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

4, THIS COURT ORDERS that all references to the word "including" shall mean

"mmcluding without Hmitation",

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

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

14
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GENERAL PROVISIONS

6. THIS COURT ORDERS that the Monitor, in consultation with the Applicant, is hereby
authorized to use reasonable discretion as to the adequacy of compliance with respect to the
manner in which forms delivered hereunder are completed and executed, and may, where it is
satisfied that a Claim, a D&O Claim or a D&QO Indemnity Claim has been adequately proven,
walve strict compliance with the requirements of this Order as to completion and execution of
such forms and to request any further documentation from a Person that the Monitor, in

consultation with the Applicant, may require in order to enable it to determine the validity of a
Claim, a D&O Claim or a D&O Indemnity Claim,

7. THIS COURT ORDERS that if any purported Claim, D&O Claim or D&O Indemmnity
Claim arose in a currency other than Canadian dollars, then the Person making the purported
Claim, D&O Claim or D&O Indemmnity Claim shall complete its Proof of Claim, D&O Proof of
Claim or D&O Indemnity Proof of Claim, as applicable, indicating the amount of the purported
Claim, D&O Claim or D&O Indemnity Claim in such currency, rather than in Canadian dollars
or any other currency. The Monitor shall subsequently calculate the amount of such purported
Claim, D&O Claim or D&O Indemnity Claim in Canadian Dollars, using the Reuters closing
rate on the Filing Date (as found at hitp://www.reuters.com/finance/currencies), without

prejudice to a different exchange rate being proposed in any Plan.

8. THIS COURT ORDERS that a Person making a purported Claim, D&Q Claim or D&O
Indemnity Clatm shall complete its Proof of Claim, D&O Proof of Claim or Indemnity Proof of
Claim, as applicable, indicating the amount of the purported Claim, D&Q Claim or D&O
Indemnity Claim without including any interest and penalties that would otherwise accrue after
the Filing Date.

9. THIS COURT ORDERS that the form and substance of each of the Notice of Revision or
Disallowance, Dispute Notice, Notice to Claimants, the Proof of Claim, the D&O Proof of
Claim, the Claimants' Guide to Completing the Proof of Claim, the Claimants' Guide to
Completing the D&O Proof of Claim, and D&O Indemnity Proof of Claim substantially in the
forms attached as Schedules "A", "B", "C", "D", "D-2", "E", "E-2" and "F" respectively to this
Order are hereby approved. Notwithstanding the foregoing, the Monitor, in consultation with the

15
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Applicant, may from time to time make minor non-substantive changes to such forms asg the

Monitor, in consultation with the Applicant, considers necessary or advisable,
MONITOR'S ROLE

10. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, is hereby directed
and empowered to take such other actions and fulfill such other roles as are authorized by this

Order or incidental thereto.

11,  THIS COURT ORDERS that (i) in carrying out the terms of this Order, the Monitor shall
have all of the protections given to it by the CCAA, the Initial Order, and this Order, or as an
officer of the Court, including the stay of proceedings in its favour, (i) the Monitor shall incur
no liability or obligation as a result of the carrying out of the provisions of this Order, (iii) the
Monitor shall be entitled to rely on the books and records of the Applicant and any information
provided by the Applicant, all without independent investigation, and (iv) the Monitor shall not

be liable for any claims or damages resulting from any errors or omissions in such books, records

or information.
NOTICE TO CLAIMANTS, DIRECTORS AND OFFICERS
12, THIS COURT ORDERS that:

(a) the Monitor shall no later than five (5) Business Days following the making of
this Order, post a copy of the Proof of Claim Document Package on its website at

http://cfeanada. fticonsulting. com/sfe ("Monitor's Website");

(b)  the Monitor shall no later than five (5) Business Days following the making of
this Order, send on behalf of the Applicant to the Note Indenture Trustees (or to
counse] for the Note Indenture Trustees as appears on the CCAA Service List if
applicable) a copy of the Proof of Claim Document Package;

(c)  the Monitor shall no later than five (5) Business Days following the making of
this Order, send on behalf of the Applicant to each of the Known Claimants a

copy of the Proof of Claim Document Package, provided however that the

16
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Monitor is not required to send Proof of Claim Document Packages to
Noteholders;

(d)  the Monitor shall no later than five (5) Business Days following the making of
this Order, cause the Notice to Claimants to be published in (i) The Globe and
Mail newspaper (National Edition) on one such day, and (ii) the Wall Street
Journal (Global Edition) on one such day;

(e) with respect to Restructuring Claims arising from the restructuring, termination,
repudiation or disclaimer of any lease, coniract, or other agreement or obligation,
the Monitor shall send to the counterparty(ies) to such lease, contract, or other
agreement or obligation a Proof of Claim Document Package no later than five (5)
Business Days following the time the Monitor becomes aware of the
restructuring, termination, repudiation or disclaimer of any such lease, contract, or

other agreement or obligation;

H the Monitor shall, provided such request is received by the Monitor prior io the
Claims Bar Date, deliver as soon as reasonably possible following receipt of a
request therefor a copy of the Proof of Claim Document Package to any Person

requesting such material, and

(g)  the Monitor shall send to any Director of Officer named in a D&O Proof of Claim
received by the Claims Bar Date a copy of such D&O Proof of Claim as soon as
practicable along with an D&O Indemmity Proof of Claim form, with a copy to

counsel for such Directors or Officers.

13, THIS COURT ORDERS that the Applicant shall (i) inform the Monitor of all Known
Claimants by providing the Monitor with a list of all Known Claimants and their last known
addresses according to the books and records of the Applicant and (ii) provide the Monitor with a
list of all Directors and Officers and their last known addresses according to the books and

records of the Applicant.

14,  THIS COURT ORDERS that, except as otherwise set out in this Order or other orders of

the Court, neither the Monitor nor the Applicant is under any obligation to send notice to any
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Person holding a Claim, a D&QO Claim or a D&O Indemnity Claim, and without limitation,
neither the Monitor nor the Applicant shall have any obligation to send notice to any Person
having a security interest in a Claim, D&O Claim or D&O Indemmity Claim (including the
holder of a security interest created by way of a pledge or a security interest created by way of an
assignment of a Claim, D&O Claim or D&O Indemnity Claim), and all Persons (including
Known Claimants) shall be bound by any notices published pursuant to paragraphs 12(a) and
12(d) of this Order regardless of whether or not they received actual notice, and any steps taken
in respect of any Claim, D&O Claim or D&O Indemnity Claim in accordance with this Order.

15.  THIS COURT ORDERS that the delivery of a Proof of Claim, D&O Proof of Claim, or
Dé&O Indemnity Proof of Claim by the Monitor to a Person shall not constitute an admission by
the Applicant or the Monitor of any liability of the Applicant or any Director of Officer to any

Person,
CLAIMS BAR DATES
Claims and D& Claims

16, THIS COURT ORDERS that (i) Proofs of Claim (but not in respect of any Restructuring
Claims) and D&O Proofs of Claim shall be filed with the Monitor on or before the Claims Bar
Date, and (ii) Proofs of Claim in respect of Restructuring Claims shall be filed with the Monitor
on or before the Restructuring Claims Bar Date. For the avoidance of doubt, a Proof of Claim or
D&O Proof of Claim, as applicable, must be filed in respect of every Claim or D&O Claim,
regardless of whether or not a legal proceeding in respect of a Claim or D&O Claim was

comimenced prior to the Filing Date,

17.  THIS COURT ORDERS that any Person. that does not file a Proof of Claim as provided
for herein such that the Proof of Claim is received by the Monitor on or before the Claims Bar
Date or the Restructuring Claims Bar Date, as applicable, (a) shall be and is hereby forever
barred from making or enforcing such Claim against the Applicant and all such Claims shall be
forever extinguished; (b) shall be and is hereby forever barred from making or enforcing such
Claim as against any other Person who could claim contribution or indemnity from the

Applicant; (c} shall not be entitled to vote such Claim at the Creditors' Meeting in respect of the
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Plan or to receive any distribution thereunder in respect of such Claim; and (d)} shall not be
entitled to any further notice in, and shall not be entitled to participate as a Claimant or creditor

in, the CCAA Proceedings in respect of such Claim.

18.  THIS COURT ORDERS that any Person that does not file a D&QO Proof of Claim as
provided for herein such that the D&O Proof of Claim is received by the Monitor on or before
the Claims Bar Date (a) shall be and is hereby forever barred from making or enforcing such
D&O Claim against any Directors or Officers, and all such D&O Claims shall be forever
extinguished; (b) shall be and is hereby forever barred from making or enforcing such D&Q
Claim as against any other Person who could claim. contribution or indemnity from any Directors
or Officets; (c) shall not be entitled to vote such D&O Claim at the Creditors' Meeting or to
receive any distribution in respect of such D&Q Claim; and (d)} shall not be entitled to any
further notice in, and shall not be entitled to participate as a Claimant or creditor in, the CCAA
Proceedings in respect of such D&O Claim.,

D&Q Indemmity Claims

19, THIS COURT ORDIRS that any Director of Officer wishing to assert a D&O Indemnity
Claim shall deliver a D&O Indemnity Proof of Claim to the Monitor so that it is received by no
later than fifteen (15) Business Days after the date of receipt of the D&O Proof of Claim by such
Director or Officer pursuant to paragraph 12(g) hereof (with respect to each D&O Indemnity
Claim, the "D&O Indemnity Claims Bar Date"),

20.  THIS COURT ORDERS that any Director of Officer that does not file a D&O Indemnity
Proof of Claim as provided for herein such that the D&O Indemnity Proof of Claim is received
by the Monitor on or before the D&O Indemmnity Claims Bar Date (a) shall be and is hereby
forever barred from making or enforcing such D&O Indemmity Claim against the Applicant, and
such D&O Idemnity Claim shall be forever extinguished; (b) shall be and is hereby forever
barred from making or enforcing such D&O Indemnity Claim as against any other Person who
could claim contribution or indemnity from the Applicant; and (¢) shall not be entitled to vote
such D&O Indemnity Claim at the Creditors' Meeting or to receive any distribution in respect of
such D&O Indemnity Claim.,
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Excluded Claims

21, THIS COURT ORDERS that Persons with Excluded Claims shall not be reguired to file
a Proof of Claim in this process in respect of such Excluded Claims, unless required to do so by

further order of the Court.
PROOFS OF CLAIM

22, THIS COURT ORDERS that (i) each Person shall include any and all Claims it asserts
against the Applicant in a single Proof of Claim, provided however that where a Person has taken
assignment or transfer of g purported Claim after the Filing Date, that Person shall file a separate
Proof of Claim for each such assigned or transferred purported Claim, and (ii} each Person that
has or intends to assert a right or claim against one or more Subsidiaries which is based in whole
or in pert on facts, underlying transactions, causes of action or events relating to a purported

Claim made against the Applicant shall so indicate on such Claimant's Proof of Claim.

23, THIS COURT ORDERS that each Person shall include any and all D&QO Claims it
asserts against one or more Directors or Officers in a single D&O Proof of Claim, provided
however that where a Person has taken assignment or transfer of a purported D&O Claim afier
the Filing Date, that Person shall file a separate D&O Proof of Claim for each such assigned or
transferred purported D&O Claim,

24.  THIS COURT ORDERS that the 2013 and 2016 Trustee is authorized and directed to file
one Proof of Claim on or before the Claims Bar Date in respect of each of the 2013 Notes and
the 2016 Notes, indicating the amount owing on an aggregate basis as at the Filing Date under
each of the 2013 Note Indenture and the 2016 Note Indenture.

25.  THIS COURT ORDERS that the 2014 and 2017 Trustee is authorized and directed to file
one Proof of Claim on or before the Claims Bar Date in respect of each of the 2014 Notes and
the 2017 Notes, indicating the amount owing on an aggregate basis as at the Filing Date under
each of the 2014 Note Indenture and the 2017 Note Indenture.

26.  Notwithstanding any other provisions of this Order, Noteholders are not required to file

individual Proofs of Claim in respect of Claims relating solely to the debt evidenced by their
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Notes. The Monitor may disregard any Proofs of Claim filed by any individual Noteholder
claiming the debt evidenced by the Notes, and such Proofs of Claim shall be ineffective for all
purposes. The process for determining each individual Noteholder's Claim for voting and
distribution purposes with respect to the Plan and the process for voting on the Plan by
Noteholders will be established by further order of the Court.

27, THIS COURT ORDERS that the Ontario Plaintiffs are, collectively, anthorized to file, on
or before the Claims Bar Date, one Proof of Claim and, if applicable, one D&O Proof of Claim,
in respect of the substance of the matters set out in the Ontario Class Action, notwithstanding
that Jeave to make a secondary miarket liability claim has not be granted and that the National
Class has not yet been certified, and that members of the National Class may rely on the one
Proof of Claim and/or one D&O Proof of Claim filed by the counsel for the Ontario Plaintiffs
and are not required to file individual Proofs of Claim or D&O Proofs of Claim in respect of the

Claims forming the subject matter of the Ontario Class Action,

28, THIS COURT ORDERS that the Quebec Plaintiffs are, collectively, authorized to file, on
or before the Claims Bar Date, one Proof of Claim and, if applicable, one D&O Proof of Claim,
in respect of the substance of the matters set out in the Quebec Class Action, notwithstanding
that leave to make a secondary market liability claim has not be granted and that the Quebec
Class has not yet been certified, and that members of the Quebec Class may rely on the one
Proof of Claim and/or one D&O Proof of Claim filed by the counsel for the Quebec Plaintiffs
and are not required to file individual Proofs of Claim or D&O Proofs of Claim in respect of the

Claims forming the subject matter of the Quebec Class Action.
REVIEW OF PROOFS OF CLAIM

29, THIS COURT ORDERS that any Claimant filing a Proof of Claim, D&O Proof of Claim
or D&O Indemnity Proof of Claim shall clearly mark as "Confidential" any documents or

portions thereof that that Person believes should be treated as confidential.

30. THIS COURT ORDERS that with respect to documents or portions thereof that are
marked “Confidential”, the following shall apply:
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(b)

(©)
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any information that is otherwise publicly available shall not be treated as

“Confidential” regardless of whether it is marked as such;

subject to the following, such information will be accessible to and may be
reviewed only by the Monitor, the Applicant, any Director or Officer named in
the applicable D&Q Proof of Claim or D&O Indemnity Proof of Claim and each
of their respective counsel, or as otherwise ordered by the Court (“Designated

Persons™) or consented to by the Claimant, acting reasonably; and

any Designated Person may provide Confidential Information to other interested
stakeholders (who shall have provided non-disclosure undertakings or
agreements) on not less than 3 Business Days’ notice to the Claimant, If such
Claimant objects to such disclosure, the Claimant and the relevant Designated
Person shall attempt to settle any objection, failing which, either party may seek

direction from the Court,

31,  THIS COURT ORDERS that the Monitor (in consultation with the Applicant and the
Directors and Officers named in the D&O Proof of Claim, as applicable), subject to the terms of

this Order, shall review all Proofs of Claim and D&Q Proofs of Claim filed, and at any time:

()
(b)

(©)

may request additional information from a purported Claimant;

may request that a purported Claimant file a revised Proof of Claim or D&O
Proof of Claim, as applicable;

may, with the consent of the Applicant and any Person whose liability may be
affected or further order of the Court, attempt to resolve and settle any issue
arising in a Proof of Claim or D&O Proof of Claim or in respect of a purported
Claim. or D&Q Claim, provided that if a Director or Officer disputes all or any
portion of a purported D&O Claim, then the disputed portion of such purported
D&O Claim may not be resolved or settled without such Director or Officer's

consent or further order of the Court;
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(dy  may, with the consent of the Applicant and any Person whose liability may be
affected or further order of the Court, accept (in whole or in part) the amount
and/or Status of any Claim or D&O Claim, provided that if a Director or Officer
disputes all or any portion of a purported D&O Claim against such Director or
Officer, then the disputed portion of such purported D&O Claim may not be
accepted without such Director or Officer's consent or further order of the Court;

and

(¢) ~ may by notice in writing revise or disallow (in whele or in part) the amount

and/or Status of any purported Claim or D&Q Claim.

32.  THIS COURT ORDERS that where a Claim or D&O Claim has been accepted by the
Monitor in accordance with this Order, such Claim or D&O Claim shall constitute such
Claimant's Proven Claim. The acceptance of any Claim or D&O Claim or other determination of
same in accordance with this Order, in full or in part, shall not constitute an admission of any
fact, thing, liability, or quantum or status of any claim by any Person, save and except in the
context of the CCAA Proceedings, and, for greater certainty, shall not constitute an admission of
any fact, thing, liability, or quantum or status of any claim by any Person as against any

Subsidiary.

33, THIS COURT ORDERS that where a purported Claim or D&QO Claim is revised or
disallowed (in whole or in part, and whether as to amount and/or Status), the Monitor shall
deliver to the purported Claimant a Notice of Revision or Disallowance, attaching the form of

Dispute Notice.

34,  THIS COURT ORDERS that where a purported Claim or D&O Claim has been revised
or disallowed (in whole or in part, and whether as to amount and/or as to Status), the revised or
disallowed purported Claim or D&O Claim (or revised or disallowed portion thereof) shall not
be a Proven Claim until determined otherwise in accordance with the procedures set out in

paragraphs 42 to 45 hereof or as otherwise ordered by the Court.
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REVIEW OF D&O INDEMNITY PROOFS OF CLAIM

35, THIS COURT ORDERS that the Monitor, subject to the terms of this Order, shall review
all D&Q Indermity Proofs of Claim filed, and at any time:

(a)  may request additional information from a Director of Officer;

(b)  may request that a Director or Officer file & revised D&O Indemnity Proof of

Claim;

(c)  may attempt to resolve and settle any issue arising in a D&O Todemnity Proof of

Claim or in respect of a purported D&O Indernity Claim;

(d)  may accept (in whole or in part) the amount and/or Status of any D&O Indemnity

Claim; and

{¢)  may by notice in writing revise or disallow (in whole or in part) the amount

and/or Status of any purported D&O Indemmnity Claim.

36,  THIS COURT ORDERS that where a D&O Indemnity Claim has been accepted by the
Monitor in accordance with this Order, such D&O Indemnity Claim shall constitute such
Director or Officer's Proven Claim. The acceptance of any D&O Indemnity Claim or other
determination of same in accordance with this Order, in full or in part, shall not constitute an
admission of any fact, thing, liability, or quantum or Status of any claim by any Person, save and
except in the context of the CCAA Proceedings, and, for greater cerfainty, shall not constitute an
admission of any fact, thing, liability, or quantum or Status of any claim by any Person as against

any Subsidiary.

37. THIS COURT ORDERS that where a purported D&Q Indemnity Claim is revised or
disallowed (in whole or in part, and whether as fo amount and/or Status), the Monitor shall
deliver to the Director or Officer a Notice of Revision or Disallowance, attaching the form of

Dispute Notice.

38.  THIS COURT ORDERS that where a purported D&O Indemnity Claim has been revised

or disallowed (in whole or in part, and whether as to amount and/or as to Status), the revised or
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disallowed purported D&O Indemmnity Claim (or revised or disallowed portion thereof) shall not
be a Proven Claim until determined otherwise in accordance with the procedures set out in

paragraphs 42 to 45 hereof or as otherwise ordered by the Court.

39.  THIS COURT ORDERS that, notwithstanding anything to the contrary in this Order, in
respect of any Claim, D&O Claim or D&O Indemnity Claim that exceeds $1 million, the
Monitor and the Applicant shall not accept, admit, settle, resolve, value (for any purpose), revise

or reject such Claim, D&O Claim or D&O Indemnity Claim witheutthe-consent T e Zrd-Hos

\ .
Wﬁf the Court. wirtout
DISPUTE NOTICE

40,  THIS COURT ORDERS that a purported Claimant who intends to dispute a Notice of
Revision or Disallowance shall file a Dispute Notice with the Monitor as soon as reasonably
possible but in any event such that such Dispute Notice shall be received by the Monitor on the
day that is fourteen (14) days after such purported Claimant is deemed to have received the
Notice of Revision or Disallowance in accordance with paragraph 50 of this Order. The filing of
a Dispute Notice with the Monitor within the fourteen (14) day period specified in this paragraph
shall constitute an application to have the amount or Status of such claim determined as set out in

paragraphs 42 to 45 of this Order,

41, THIS COURT ORDERS that where a purported Claimant that receives a Notice of
Revision or Disallowance fails to file a Dispute Notice with the Monitor within the time period
provided therefor in this Order, the amount and Statns of such purported Claimant's purported
Claim, D&O Claim or D&O Indemnity Claim, as applicable, shall be deemed to be as set out in
the Notice of Revision or Disallowance and such amount and Status, if any, shall constitute such
purported Claimant's Proven Claim, and the balance of such purported Claimant's purported
Claim, D&O Claim, or D&O Indemnity Claim, if any, shall be forever barred and extinguished.

RESOLUTION OF CLAIMS, D&O CLAIMS AND D&O INDEMNITY CLAIMS

42,  THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute
Notice to the Monitor, the Monitor, in accordance with paragraph 31(c), shall attempt to resolve

and settle the purported Claim or D&QO Claim with the purported Claimant.
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43, THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute
Notice in respect of a D&O Indemnity Claim to the Monitor, the Monitor, in accordance with

paragraph 35(c), shall attempt to resolve and settle the purported D&O Indemmnity Claim with the
Director or Officer.

44,  THIS COURT ORDERS that in the event that a dispute raised in a Dispute Notice is not
settled within a time period or in a manner satisfactory to the Monitor, the Applicant and the
applicable Claimant, the Monitor shall seek direction from the Court, on the correct process for
resolution of the dispute. Without limitation, the foregoing includes any dispute arising as to

whether a Claim is or is not an "equity claim" as defined in the CCAA.

45, THIS COURT ORDERS that any Claims and related D&O Claims and/or D&O

Indemnity Claims shall be determined at the same time and in the same proceeding,
NOTICE OY TRANSFERLEES

46,  THIS COURT ORDERS that neither the Monitor nor the Applicant shall be obligated fo
send notice to or otherwise deal with a transferee or assignee of g Claim, D&O Claim or D&O
Indemnity Claim as the Claimant in respect thereof unless and until (i) actual written notice of
transfer or assignment, together with satisfactory evidence of such transfer or assignment, shall
have been received by the Monitor and the Applicant, and (i) the Monitor shall have
acknowledged in writing such transfer or assignment, and thereafter such transferee or assignee
shall for all purposes hereof constitute the "Claimant” in respect of such Claim, D&O Claim or
D&O Indemnity Claim. Any such transferee or assignee of g Claim, D&O Claim or D&O
Indemnity Claim, and such Claim, D&O Claim or D&0O Indemnity Claim shall be bound by all
notices given or steps taken in respect of such Claim, D&O Claim or D&Q Indemmnity Claim in
accordance with this Order prior to the written acknowledgement by the Monitor of such transfer

or assignment,

47, THIS COURT ORDERS that if the holder of a Claim, D&O Claim or D&O Indemnity
Claim has transferred or assigned the whole of such Claim, D&Q Claim or D&O Indemnity
Claim to more than one Person or part of such Claim, D&O Claim or D&O Indemmity Claim to

another Person or Persons, such transfer or assignment shall not create a separate Claim, D&O
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Claim or D&O Indemmnity Claim and such Claim, D&O Claim or D&O Indemnity Claim shall
continue to constitute and be dealt with as a single Claim, D&O Claim or D&O Indemnity Claim
notwithstanding such transfer or assignment, and the Monitor and the Applicant shall in each
such case not be bound to acknowledge or recognize any such transfer or assighment and shall be
entitled to send notice to and to otherwise deal with such Claim, D&O Claim or D&O Indemmity
Claim only as a whole and then only to and with the Person last holding such Claim, D&O Claim
or D&Q Indemmity Claim in whole as the Claimant in respect of such Claim, D&O Claim or
D&O Indemmity Claim, Provided that a transfer or assignment of the Claim, D&O Claim or
D&O Indemnity Claim has taken place in accordance with paragraph 46 of this Order and the
Monitor has acknowledged in writing such transfer or assignment, the Person last helding such
Claim, D&O Claim or D&O Indemnity Claim in whole as the Claimant in respect of such Claim,
D&O Claim or D&O Indemnity Claim may by notice in writing to the Monitor direct that
subsequent dealings in respect of such Claim, D&O Claim or D&O Indemnity Claim, but only as
a whole, shall be with a specified Person and, in such event, such Claimant, transferee or
assignee of the Claim, D&O Claim or D&O Indemnity Claim shall be bound by any notices
given or steps taken in respect of such Claim, D&O Claim or D&CQ Indemnity Claim by or with

respect to such Person in accordance with this Order.

48,  THIS COURT ORDERS that the transferee or assignee of any Claim, D&O Claim or
D&O Indemnity Claim (i) shall take the Claim, D&O Claim or D&O Indemnity Claim subject to
the rights and obligations of the transferor/assignor of the Claim, D&O Claim or D&O
Indemmnity Claim, and subject to the rights of the Applicant or Director or Officer against any
such transferor or assignor, including any rights of set-off which the Applicant, Director or
Officers had against such transferor or assignor, and (if) cannot use any transferred or assigned
Claim, D&O Claim or D&Q Indemnity Claim to reduce any amount owing by the transferee or
assignee to the Applicant, Director or Officer, whether by way of set off, application, merger,

consolidation or otherwise.
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DIRECTIONS

49, THIS COURT ORDERS that the Monitor, the Applicant and any Person (but only to the
extent such Person may be affected with respect to the issue on which directions are sought)
may, at any time, and with such notice as the Court may require, seck directions from the Court
with respect to this Order and the claims process set out herein, including the forms attached as

Schedules hereto.
SERVICE AND NOTICE

50.  THIS COURT QORDERS that the Monitor and the Applicant may, unless otherwise
specified by this Order, serve and deliver the Proof of Claim Document Package, and any lefters,
notices or other documents to Claimants, purported Claimants, Directors or Officers, or other
interested Persons, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic or digital transmission to such Persons (with copies to their counsel as
appears on the CCAA Service List if applicable) at the address as last shown on the records of
the Applicant or set out in such Person's Proof of Claim, D&O Proof of Claim or D&O
Indemnity Proof of Claim. Any such service or notice by courier, personal delivery or electronic
or digital transmission shall be deemed to have been received: (i) if sent by ordinary mail, on the
third Business Day after mailing within Ontario, the fifth Business Day after mailing within
Canada (other than within Ontario), and the tenth Business Day after mailing internationally; (ii)
if sent by courier or personal delivery, on the next Business Day following dispatch; and (iif) if
delivered by electronic or digital transmission by 6:00 p.m. on a Business Day, on such Business
Day, and if delivered after 6:00 p.m. or other than on a Business Day, on the following Business
Day, Notwithstanding anything to the contrary in this paragraph 50, Notices of Revision or
Disallowance shall be sent only by (i) facsimile to a number that has been provided in writing by

the purported Claimant, Director or Officer, or (ii) courier.

51. THIS COURT ORDERS that any notice or other communication (including Proofs of
Claim, D&O Proofs of Claims, D&O Indemnity Proofs of Claim and Notices of Dispute) to be
given under this Order by any Person to the Monitor shall be in writing in substantially the form,
if any, provided for in this Order and will be sufficiently given only if delivered by prepaid

registered mail, courier, personal delivery or electronic or digital transmission addressed to:
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FTI Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontarioc M5K 1G8

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

Any such notice or other communication by a Person shall be decmed received only upon actual
receipt thereof during normal business hours on a Business Day, or if delivered outside of a

normal business hours, the next Business Day.

52.  THIS COURT ORDERS that if during any period during which notices or other
communications are being given pursuant to this Order a postal strike or postal work stoppage of
general application should occur, such notices or other communications sent by ordinary mail
and then not received shall not, absent further Order of the Court, be effective and notices and
other communications given hereunder during the course of any such postal sirike or work
stoppage of general application shall only be effective if given by courier, persenal delivery or

electronic or digital transmission in accordance with this Oxder.

53.  THIS COURT ORDERS that in the event that this Order is Jater amended by further
order of the Court, the Monitor shall post such further order on the Monitor's Website and such

posting shall constitute adequate notice of such amended claims procedure.
MISCELLANEOUS

54, THIS COURT ORDERS that notwithstanding any other provision of this Order, the
solicitation of Proofs of Claim, D&O Proofs of Claim and D&Q Indemnity Proofs of Claim and
the filing by a Person of any Proof of Claim, D&QO Proof of Claim or D&O Indemnity Proof of
Claim shall not, for that reason only, grant any Person any standing in the CCAA Proceedings or
rights under the Plan.

55. THIS COURT ORDERS that the rights of the Ontaric Plaintiffs and the Quebec Plaintiffs
granted pursuant to paragraphs 27 and 28 of this Order are limited to filing a single Proof of
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Claim and, if applicable, a single D&O Proof in respect off each of the National Class and the

Quebec Class in these proceedings, and not for any ofher purpose. Without limiting the
generality of the foregoing, the filing of any Proof of ¢laim or D&O Proof of Claim by the
Ontario Plaintiffs or the Quebec Plaintiffs pursuant to thi

(a) is not an admission or recognition of théir right to represent the Class for any

other purpose, including with respect tdf tettlement or voting in these proceedings,

the Ontario Class Action or the Quebec Class Action, and

(b}  is without prejudice to the right of the Ontario Plaintiffs and the Quebec Plaintiffs
or their counsel to seek an order granting them rights of representation in these

proceedings, the Ontario Class Action or the Quebec Class Action.

56, 'THIS COURT ORDERS that nothing in this Ovder shall constitute or be deemed to
constitute an allocation or assignment of Claims, D&O Claims, D&QO Indemmnity Claims, or
Excluded Claims into particular affected or unaffected classes for the purpose of a Plan and, for
greater certainty, the treatment of Claims, D&O Claims, D&O Indemnity Claims, Excluded
Claims or any other claims are to be subject to a Plan and the class or classes of creditors for
voting and distribution purposes shall be subject to the terms of any proposed Plan or further
Order of the Count.

57.  THIS COURT ORDERS that nothing in this Order shall prejudice the rights and
remedies of any Directors or Officers or other persons under any existing Director and Officers
or other insurance policy or prevent or bar any Person from secking recourse against or payment
from the Applicant's insurance and any Director's and/or Officer's liability insurance policy or
policies that exist to protect or indemnify the Directors and/or Officers or other persons, whether
such recourse or payment is sought directly by the Person asserting a Claim or a D&O Claim
from the insurer or derivatively through the Director or Officer or Applicant; provided, however,
that nothing in this Order shall create any rights in favour of such Person under any policies of
insurance nor shall anything in this Order limit, remove, modify or alter any defence to such

claim available to the insurer pursuant (o the provisions of any insurance policy or at law,



2B

58. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Barbados, the
British Virgin Islands, Cayman Islands, Hong Kong, the People’s Republic of China or in any
other foreign jurisdiction, to give effect to this Order and to assist the Applicant, the Monitor and
their respective agents in carrying out the terms of this Order, All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance 1o the Applicant and to the Monitor, as an officer of the Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Monitor in

any foreign proceeding, or to assist the Applicant and the Monitor and thsir respective agents in
Mm \ /
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carrying out the terms of this Order.
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SCHEDULE "A"
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against Sino-Forest Corporation,
b&O0 Claims against the Directors or Officers of Sino-Forest Corporation or D&O

Indemnity Claims against Sino-Forest Corporation

Claim Reference Number:

TO:

(Name of purported claimant)

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice dated May 8, 2012 (the "Claims Procedure

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

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

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

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

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

Order, your Proven Claim will be as follows;

Amount as submitted

Amount allowed by
Monitor

(original currency

amount)

(in Canadian
dollars)

(in Canadian
dolars)

A. Prefiling Claim

B. Restructuring Claim

C. Secured Claim

D. D&O Claim

E, D&O Indemnity Claim

F. Total Claim

oo | 69 2 | 55 B8

o es|e2 e 85| B2

IO |2
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Reasons for Revision or Disallowance:

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than
5:00 p.m, (prevailing time in Toronto) on the day that is fourteen (14) days after this Notice
of Revision or Disallowance is deemed to have been received by you (in accordance with
paragraph 50 of the Claims Procedure Order), deliver a Dispute Notice to the Moniter by
registered mail, courier, personal delivery or electronic or digital transmission to the
address below. In accordance with the Claims Procedure Order, notices shall be deemed to be
received upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day. The form of
Dispute Notice is enclosed and can also be accessed on the Monitor's website at

http://cfeanada. fticonsulting.comv/sfec.

FTI Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O, Box 104

Toronto, Ontario M3K. 1G8

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



34

-3-

IF YOU FAIL TO FILE A DISPUTE NOTICE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED at Toronto, this day of , 2012,

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

Per, Greg Watson / Jodi Porepa
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SCHEDULE “B”

DISPUTE NOTICE

With respect to Sino-Forest Corporation

Claim Reference Number:

Particulars of Claimant:

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

(the "Claimant”')

Full Mailing Address of the Claimant:

Other Contract Information of the Claimant;

Telephone Nuimber:

Emajl Address:

Facsimile Number:

Attention (Contact Person):




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

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

Yes; [ No: [
If yes and if not already provided, attach documents evidencing assignment.

Full Legal Name of original Claimant(s):

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

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

The Claimant hereby disagrees with the value of its Claim, D&O Claim or D&O
Indemnity Claim, as the case may be, as set oul in the Notice of Revision or
Disallowance and asserts a Claim, D&O Claim or D&O Indemnity Claim, as the case

may be, as follows:

Amount allowed by Amount claimed by
Monitor; Claimant:
(Notice of Revision or (in Canadian Dollars)

Disallowance)

* (in Canadian dollars)

A Prefiling Claim

B, Restrocturing Claim

C. Secured Claim

D. D&O Claim

el e B2 s

E. D&O Indemnity Claim

& oy | o5 oo BT

F. Total Claim

==
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REASON(S) FOR THE DISPUTE:

SERVICE OF DISPUTE NOTICES

If you intend to dispute a Notice of Revision or Disallowance, you must, by no later than
the date that is fourteen (14) days after the Notice of Revision or Disallowance is deemed to
have been received by you (in accordance with paragraph 50 of the Claims Procedure
Order), deliver to the Monitor this Dispute Notice by registered mail, courier, personal
delivery or electronic or digital transmission to the address below. In accordance with the
Claims Procedure Order, notices shall be deemed to be received upon actual receipt thereof by
the Monitor during normal business hours on a Business Day, or if delivered outside of normal

business hours, on the next Business Day.

FT1 Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O, Box 104

Toronto, Ontario MSK 1G8

Attention: Jodi Porepa
Telephone; (416) 649-8094
E-mail; sfe@fticonsulting.com
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DATED this

Name of Claimant:

day of

, 2012,

Witness

Per:

Name:
Title:
(please print)
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SCHEDULE "C"

NOTICE TO CLAIMANTS
AGAINST SINO-FOREST CORPORATION
(hereinafter referred to as the "Applicant™)

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

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

Proofs of Claim (including D&O Proofs of Claim) mivst be submitted {o the Monitor for any
claim against the Applicant, whether unliquidated, contingent or otherwise, or a claim against
any current or former officer or director of the Applicant, in cach case where the claim (i) arose
prior to March 30, 2012, or (ii) arose on or after March 30, 2012 as a result of the restructuring,
termination, repudiation or disclaimer of any lease, contract, or other agreement or cbligation.
Please consult the Proof of Claim Document Package for more details,

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

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

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

DATED at Toronto this e day of s, 2012,
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SCHEDULE "D"

2.

PROOF OF CLAIM AGAINST
SINO-FOREST CORPORATION

1, Original Claimant Identification (the "Claimant")

Legel Name of Claimant

Address

City, Prov / State

Postal/Zip code

2. Assignee, if ¢claim has been assigned

Full Legal Name of Assignee

Address

City Prov f State___.

Postal /Zip code
3a. Amount of Claim

Name of Contact

40

Title

Phone #

Fax #

e-mail

Name of Contact,

Phone #

Fax #

e-mail

The Applicant or Director or Officer was and still Is indebted to the Clalmant as follows:

Currency Original Currency
Amount

3b. Claim against Subsidiaries

Unsecured
Prefiling Claim

oooOnog

Restructuring Claim

Oogod

Secured Claim

ogoogn

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

claim against such Subsidiaries,

[1 1/we have a claim against one or more Subsidiary

Name(s) of Subsidiaries
Currency

Original

Currency Amount

Amount of Claim
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4. Documentation

Provide all particulars of the Claim and supporting decumentation, including amount, and description of transaction(s) or
agreement(s), or legal breach{es) giving rize to the Claim,

5. Certification

T hereby certify that:

1. Iam the Claimant, or authorized representative of the Claimant.
2, Ihave knowledge of all the circumstances connected with this Claim.
3. Complete documentation in support of this clalm is attached.

Name

Title
Dated at

Signature
this day of 2012

Withess

6. Filing of Claim

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

FTI Consulting Canada Inc,

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Strect West

Suite 2010, P.0. Box 104

Toronto, Ontario MSK 1G8

Attention: Jodi Porepa

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

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

PROOF OF CLAIM AGAINST
DIRECTORS OR OFFICERS OF SINO-FOREST CORPORATION

This form Is to be used only by Claimants asserting a claim against any director and/or officers of Sino-
Forest Corporation, and NQT for claims against Sino-Forest Corporation ftself. For claims against Sino-
Forest Corporation, please use the form titled "Proof of Claim Against Sino-Farest Corporation®, which is
available on the Monitor's website at http://cfcanada.fticonsulting.com/sfc,

1, Original Claimant Identification (the "Claimant")

Legal Name of Claimant Name of Contact
Address Title

Phone #

Fax #
Gity Prov /State____ e-mail

Postal/Zip code

2. Assignee, if D&0 Claim has been assigned

Full Legal Name of Assignea Name of Contact,__
Address Phene #
Fax #
City Prov / State___ e-mall
Postal /Zip code .
3. Amount of D&O Claim

The Director or Officer was and still is indebted fo the Claimant as follows:

[] 1/we have a claim against a Director(s) and/or Officer(s)
Name(s) of Director(s) and/or Original
Officer(s) Currency Currency Amount Amount of Clalm

4. Documentation

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

5. Certification

I hereby certify that:

1. Tam the Claimant, or authorized representative of the Clalmant,
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3
2. Thave knowledge of all the circumstances connected with this D&O Claim,
3. Complete documentation in support of this D&O Claim is attached.

Name

Title
Dated at

Signature
this dayof ____ 2012

Witnass

6. Filing of D&0 Claim

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

FT1 Consulting Canada Inc,

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2014, P.0, Box 104

Toronto, Ontario M5K 1G8B

Attention: Jodi Porepa

Telephene: (416) 649-8094
E-mail: sfe@fticonsulting.com

An electronic version of this form Is availabla at http:f/cfeanada,ftlconsulting.com/sfe



SCHEDULE "E"

GUIDE TO COMPLETING THE PROOF OF CLAIM FOR CLAIMS AGAINST SINO-
FOREST-CORPORATION

This Guide has been prepared to assist Claimants in filling out the Proof of Claim with respect to
Sino-Forest Corporation (the "Applicant"). If you have any additional questions regarding
completion of the Proof of Claim, please consult the Monitor's website at
http://cfecanada. fticonsulting.com/sfe or contact the Monitor, whose contact information is shown
below,

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

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

SECTION 1 - ORIGINAL CLAIMANT

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

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

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

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

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

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

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

SECTION 2 - ASSIGNEE

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

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

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

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

SECTION 3A - AMOUNT OF CLAIM OF CLAIMANT AGAINST DEBTOR
15,  Indicate the amount the Applicant was and still is indebted to the Claimant.
Currency, Original Currency Amount

16.  The amount of the Claim must be provided in the currency in which it arose,
17.  Indicate the appropriate currency in the Currency columa,

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

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

Unsecured Prefiling Claim
20, Check this box ONLY if the Claim recorded on that line is an unsecured prefiling claim,
Restructuring Claim

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

Secured Claim
Check this box ONLY if the Claim recorded on that line is a secured claim.
SECTION 3B - CLAIM AGAINST SUBSIDIARIES

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

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

SECTION 5 - CERTIFICATION

24,  The person signing the Proof of Claim should:
(a}  bethe Claimant, or authorized representative of the Claimant.
(b)  have knowledge of all the circumstances connected with this Claim.
()  have a witness to its certification.

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

SECTION 6 - FILING OF CLAIM

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

FTT Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Torento, Ontario M3K 1G8

Afttention; Jodi Porepa
Telephone: (416) 649-8094
B-mail: sfe@fticonsulting.com

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



SCHEDULE "E-2"

GUIDE TO COMPLETING THE PROOYF OF CLAIM FOR CLAIMS AGAINST
DIRECTORS OR OFFICERS OF SINO-FOREST-CORPORATION

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

The D&O Proof of Claim is to be used only by Claimants asserting a claim against a director
and/or officer of Sino-Forest Corporation, and NOT for claims against Sino-Forest Corporation
itself. For claims against Sino-Forest Corporation, please use the form titled "Proof of Claim
Against Sino-Forest Corporation”, which is available on the Monitor's website at
hitp://cfeanada. fliconsulting, com/sfc,

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

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

SECTION 1 - ORIGINAL CLAIMANT

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

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

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

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

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

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

SECTION 2 - ASSIGNEE

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

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

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

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

37, Indicate the amnount the Director or Officer is claimed to be indebted to the Claimant and
provide all other request details,

Currency, Original Currency Amount

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

39,  Indicate the appropriate currency in the Currency columnn,

40,  If the D&O Claim is denominated in multiple currencies, use a separate line to indicate
the Claim amount in each such currency. If there are insufficient lines to record these amounts,

attach a separate schedule indicating the required information.

4], D&QO Claims denominated in a currency other than Canadian dollars will be converted
into Canadian dollars in accordance with the Claims Procedure Order.

SECTION 4 - DOCUMENTATION
42, Attach to the claim form all particulars of the D&Q Claim and suppotting documentation,
including amount, description of transaction(s) or agreement(s) or breach(es) giving rise to the
D&O Claim.
SECTION 5 - CERTIFICATION
43, 'The person signing the D&O Proof of Claim should:

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

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

(c) have a witness to its certification,

44, By signing and submifting the D&O Proof of Claim, the Claimant is asserting the claim
against the Directors and Officers identified therein.

48
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SECTION 6 - FILING OF CLAIM

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

FTT Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.0O, Box 104

Toronto, Ontario MSK 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094

E-mail; sfe@fticonsulting.com

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

D&O INDEMNITY PROOF OF CLAIM
SINO-FOREST CORPORATION

1. Director and for Officer Particulars {the "Indemnitee")

Legal Neme of [ndemnitee

Address Phone #
Fax #

City. Prov / State____ e-mail

Postal/Zip code

2. Indemnification Claim

Position(s) Held

Dates Position(s) Held: From to

Reference Number of Proof of Claim with respect to which this D&0 Indemnity Claim 1s made

Particulars of and basis for D&O0 Indemnity
Claim

1

(Provide all particulars of the D&O Indemnity Claim, including all supporting documentation}

3 Filing of Claim

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

FTI Consulting Canada Inc,

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.0. Box 104

Toronto, Ontaric MEK 1G8

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



Failure to file your D&0 Indemnity Proof of Claim in accordance with the Claims Procedure Order will
result in your D&O Indemnity Claim being barred and forever extinguished and you will be prohibited
from making or enforcing such D&0 Indemnity Claim against the Applicant,

Dated at , this day of , 2012,

Per:
Name

Signature; (Former Director and/or Qfficer)
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‘IN- THE MATTER OF THE COMPANIES CREDITORS' ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED AND IN THE

MATTER OF A PLAN OR COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORPORATION
Court File No. CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced in Toronto

ORDER

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario

MsX 1A4

Robert W. Staley (LSUC #271151)
Kevin Zych (LSUC #33129T)
Derek J. Bell (1.SUC #434201)
Jonathan Bell (L.SUC #55457P)
Tel: 416-863-1200

Fax: 416-863-1716

Lawyers for the Applicant

s
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THIS IS EXHIBIT “B” TO
THE AFFIDAVIT OF ELIZABETH FIMIO

SWORN MAY 17, 2013

U

A Commissioner, etc.
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: Court of Appeal File No.:
S.C.J. 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-30, AS AMENDED, AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORI'ORATION

Cowmt of Appeal File No.:
S.C.J. Couwrt File No.: CV-11-431153-00CP

COURT OF APPEAL FOR ONTARIO
BETWEEN:

THE TRUSTEES OF THE LABOURERS? PENSION FUND OF CENTRAL AND
EASTERN CANADA, THE TRUSTEES OF THE INTERNATIONAL UNION OF
OPERATING ENGINEERS LOCAL 793 PENSION PLAN FOR OPERATING
ENGINEERS IN ONTARIQ, STUNDE AP-FONDEN, DAVID GRANT and
ROBERT WONG
Plaintiffs
- and -

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED
(formerly known as BDO MCCABE LO LIMITED), ALLEN T.Y. CHAN, W,
JUDSON MARTIN, KAI KIT POON, DAVID J, HORSLEY, WILLIAM E,
ARDELL, JAMES P. BOWLAND, JAMES M.E. HYDE, EDMUND MAI, SIMON
MURRAY, PETER WANG, GARRY J, WEST, POYRY (BEIJING) CONSULTING
COMPANY LIMITED, CREDIT SUISSE SECURITIES (CANADA), INC,, TD
SECURITIES INC,, DUNDEFE. SECURITIES
CORPORATION, RBC DOMINION SECURITIES INC,, SCOTIA CAPITAL INC,,
CIBC WORLD MARKETS INC,, MERRILL LYNCH CANADA INC,,
CANACCORD FINANCIAL I TD,, MAISON PLACEMENTS CANADA INC,,
CREDIT SUISSE SECURITIES (USA) LLC and MERRILL LYNCH, PIERCE,
FENNER & SMITH INCORPORATED (successor by merger to Banc of America
Securities LLC)

Defendants

Proceeding under the Class Proceedings Act, 1992

NOTICE OF MOTION
(Motion For Directions)

THE APPELLANTS (MOVING PARTIES), Invesco Canada Ltd,, Northwest &

Ethical Investments [P, Comité Syndical National de Retraite Bdtirente Inc., Matrix
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Assel Management Inc., Gestion Férique and Montrusco Bolton Investments Inc,

(“Appellants”), will make a motion to a judge of the Court of Appeal for Ontaric on May

1, 2013 at 10:00 a.m,, or as soon after that time as the motion can be heard, at Osgoode

Hall, 130 Queen St. West, Toronto, Ontario,

PROPOSED METHOD OF HEARING: The motion is to be heard orally,
PROPOSED TIME REQUIRED FOR HEARING: One hour
THIS MOTION IS FOR:

I. an Order waiving or abridging the notice, service and filing obligations putsuani to
the Rules of Civil Procedure with respect to this motion for directions;

2, if necessary, an Quder waiving or abridging the service, notice and filing
obligations pursuant to the Rules of Civil Procedure and validating any late service
and/or filing of the Notice of Motion for Leave to Appeal from the orders dated
March 20, 2013 of Justice Morawetz, being the Settlement Approval Order and
Representation Dismissal Order;

3. an Order directing that all materials related to this motion, the moti})ns for leave to
appeal, and, should leave be granted, all related appeals, may be served by
electronic mail, and that proof of receipt of that ¢mail is not necessary to validate
gervice for the purpose of filing the materials with the Court;

4, an Order consolidating the present motion for leave to appeal with the pending
motion for leave to appeal from the order dated December 10, 2012 of the
Honourable Mr. Justice Morawetz, Court of Appeal File No.: M42068 (*Sanction

Order™), and, should leave be granted, all related appeals;



an Order directing that the hearings of the motions for leave to appeal and the
appeals of the Sanction Order, Settlement Approval Order, and Representation
Dismissal Order be consolidated and heard together before a panel of three judges,
orally;

an Order expediting the hearing of all such motions for leave to appeal and all such
appeals of the Sanction Order, Settlement Approval Order, and Representation
Dismissal Order;

an Ovder transferring the materials filed on the hearing before Justice Morawetz
giving rise to the Settlement Approval Order and Representation Dismissal Order
(motion heard February 4, 2013) and on the hearing before Justice Morawetz
glving rise to the Sanction Order (mofion heard December 7, 2012) to the Court of
Appeal, and allowing the parties to rely on these matertals for the motions for leave
to appeal the Sanction Order, Settlement Approval Order, and Representation
Dismissal Order, and, should leave be granted, all related appeals; and

an Order granting leave to the Appellants to act as the representative party for the

purposes of this proposed appeal, if necessary.

THE GROUNDS FOR THE MOTION ARE:

The present motion for leave to appeal and the motion for leave to appeal the
Sanction Order, pending in Court of Appeal File No.: M42068, concern a common
principal issue: under what circumstances are non-debtor third-party releases
available in Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36

(*CCAA™) restructuring plans;
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The present motions for leave, the motion for leave to appeal the Sanction Order,
and the appeals of the Sanction Order, Settlement Approval Order, and
Representation Dismissal Order should be heard together as soon as possible by
this Court;

The proposed within appeals raise serious issues of importance to the parties which
affect the patties, the capital markets and the administration of justice in Canada;
The Plan of Compromise and Reorganization of Sino-Forest Corporation has been
implemented and the CCA4 lifigation stay has expired. The proposed appeal and
this motion for directions will not unduly hinder the progress of the CCAA
proceeding;

The Applicant anrd Respondents in this proceeding will not suffer prejudice if the
relief'songh herein is granted;

The Service List is lengthy and service by facsimile is onerous for the patties.
Service by electronic mail is a just, fair, efficient and expeditious manner for
effecting service;

The Initial Order of Justice Morawetz under the CCAA proceedings, dated Match
30, 2012, provided that “the Applicant, the Monitor, and any paity who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-
mailing a PDF or other electronic copy of such materials to counsels' email
addresses as recorded on the Service List from time to time, and the Monitor may
post a copy of any or all such materials on the Monitor's Website™;

It would be an efficient use of rescurces 1o fransfer the materials filed on the

hearings before Justice Morawetz to the Court of Appeal;
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10,
11,
12,

13.

14.

The CCAA, in particular, sections 6, 13, and 14 thereaf;

Sections 6(1)(b), 7(2) and 134(2) of the Courts of Justice Act;

Sections 30(3) and 30(5) of the Class Proceedings Act, 1992, S.0. 1992, c. 6,

Rules 1,04, 2,01, 6.01, 10, 16.08, 37, and 61 of the Rules of Civil Procedure;
Section 11.2 of the Practice Direction Concerning Civil Appeals in the Court of
Appeal; and

such further and other grounds as counsel may advise and this Honourable Court
may permit.

THIE BASIS OF THE APPELLATE COURT’S JURISDICTION IS:

Sections 6(1)(b), 7(2) and 134(2) of the Courts of Justice Act, R.S.0. 1990, ¢, C-43;

Sections 30(3) and 30(5) of the Cluss Proceedings Act, 1992, 8.0, 1992, ¢, 6; and
Sections 13 and 14 Companies’ Credirors Arrangement Act, R.8.C, 1985, ¢. C-36.

THE FOLLOWING POCUMENTS WILL BE USED AT THE HEARING
OF THE MOTION:

The motion materials filed below on the hearing before Justice Morawetz giving
rise to the Settlement Approval brdcr and Representation Dismissal Order (motion
heard Febrvary 4, 2013;

The motion materials filed below on the hearing before Justice Morawelz giving
rise fo the Sanction Order (motion heard December 7, 2012);

All orders made, and the Monitor’s reports filed, in the CCAA proceedings; and
such other documents as counsel may advise and this Honourable Court may

permit,



April 17,2012

TO;

THE SERVICE LIST

KIM ORR BARRISTERS P.C.

19 Mercer Street, 4™ Floot
Toronto, Ontario
M5V 1H2

Michael C, Spencer (LSUC #59637F)
Won J. Kim (LSUC #32918H)
Megan B, McPhee (LSUC #48351G)

Tel: (416) 596-1414
Fax: (416) 598-0601

Lawyers for the Appellants, Invesco Canada
Ltd., Northwest & Ethical Investments L.P.,
Comité Syndical National de Retraite
Bétirente Inc., Matrix Asset Management
Inc,, Gestion Férique and Montrusco Bolton
[nvestments Ine.
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Conurt of Appeal File No.:
Commercial Court File No.: CV-12-9667-00CL

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

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

Court of Appeal File No.:
Superior Court File No.: CV-10-414302CP

THE TRUSTEES OF THE LABOURERS’ PENSION FUND GF CENTRAL AND -and-  SINO-FOREST CORPORATION, et al.
EASTERN CANADA, etal.
Plaintiffs Defendants

COURT OF APPEAL FOR ONTARIO

(Proceeding Commenced at Toronte)

NOTICE OF MOTION
(Motion For Directions)

KIM ORR BARRISTERS P.C.

19 Mercer Street, 4% Floor
Toronto, Ontario M5V 1H2

Michael C. Spencer (LSUC #59637F)
Won L. Kim (LSUC#32918H)
Megan B. McPhee {(LSUC #48351G)

Tel: {(416) 596-1414
Fax: {416} 598-0601

Lawyers for Invesco Canada Ltd., Northwest & Ethical
Investments L.P., Comité Syndical National de Retraite
Bitirente Inc., Matrix Asset Management Inc., Gestion
Férique and Montrasco Bolton Investments Inc.
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THIS IS EXHIBIT “C” TO
THE AFFIDAVIT OF ELIZABETH FIMIO

SWORN MAY 17,2013

(LN o (e

A Commissioner, etc.
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Court of Appeal File No.:
S.C.J. Court File No.: CY-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

Court of Appeal File No.:
S.C.J. Court File No.: CV-11-431153-00CP

COURT OF APPEAL FOR ONTARIO
BETWEEN: ‘

THE TRUSTEES OF THE LABOURERS’ PENSION FUND OF CENTRAL AND
EASTERN CANADA, THE TRUSTEES OF THE INTERNATIONAL UNION OF
OPERATING ENGINEERS LOCAL 793 PENSION PLAN FOR OPERATING
ENGINEERS IN ONTARIO, SJTUNDE AP-FONDEN, DAVID GRANT and
ROBERT WONG

Plaintiffs
-and -

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED
(formerly known as BDO MCCABE LO LIMITED), ALLEN T.Y. CHAN, W,
JUDSON MARTIN, KAI KIT POON, DAVID J, HORSLEY, WILLIAM E.
ARDELL, JAMES P, BOWLAND, JAMES ML.E. HYDE, EDMUND MAK, SIMON
MURRAY, PETER WANG, GARRY J, WEST, POYRY (BELJING) CONSULTING
COMPANY LIMITED, CREDIT SUISSE SECURITIES (CANADA), INC,, TD
SECURITIES INC., DUNDEE SECURITIES
CORPORATION, RBC DOMINION SECURITIES INC,, SCOTIA CAPITAL INC,,
CIBC WORLD MARKETS INC,, MERRILL LYNCH CANADA INC.,
CANACCORD FINANCIAL LTD., MAISON PLACEMENTS CANADA INC,,
CREDIT SUISSE SECURITIES (USA) LLC and MERRILL LYNCH, PIERCE,
FENNER & SMITH INCORPORATED (successor by merger to Bane of America
Securities LLC)

Defendants

Proceeding under the Class Proceedings dct, 1992
NOTICE OF APPEAL

THE OBJECTORS (APPELLANTS) APPEAL to the Court of Appeal from the
order dated March 20, 2013 (“Settlement Approval Order”) of the Honourable Mr.- Justice
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Morawetz approving the Emst & Young LLP Settlement (“E&Y Settlement™) and third
party release of Ernst & Young LLP (“E&Y Release”).

The Appellants also appeal the order dated March 20, 2013 (“Representation
Dismissal Order™) of Justice Morawetz dismissing the Appellants’ motion for a
representation order and dismissing their request for relief from the binding effect of the
. representation order appoiniing certain other persons (the Ontavio Plaintiffs) as
represéntatives, as part of the restructuring proceedings of Sino-Forest Corporation (“Sino-

Forest” or the “applicant”),
THE APPELLANTS ASK:
I that an Order be granted setting aside the Settlement Approval Order;
2, that an Order be granted setting aside the Representation Dismissal Order;
3. such further and other relief as this Honourable Court may deem just.
THE GROUNDS OF APPEAL are as follows:

1. Justice Morawetz erred in entering the Settlement Approval Order approving the
E&Y Settlement and E&Y Release under the Companies’ Credifors Arrangement Act,
R.S.C. 1985, ¢ C-36 (“(CA4”) in connection with the Plan of Compromise and
Reorganization of Sino-Forest Corporation (the *Plan’), particularly in that:

(a) Justice Morawetz, the Supervising CCAA Judge in this proceeding, was
designated on December 13, 2012, by Regional Senior Justice Then to hear the motion
for approval of the E&Y Settlement pursuant to both the CCAA and the Clgss
Proceedings Act, 1992, 8,0, 1992, ¢, 6 ("CP4"),

(b)  the Settlement Approval Order in effect avoided or rejected application of

the CP4 in determining whether to approve the E&Y Setftlement;
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2.

(¢) the Settlement Approval Order in effect refused to certify the class
proceeding against E&Y under the CPA,;

(d) the Settlement Approval Order in effect entered judgment on common
issues or entered an aggregate assessment of monetary relief on the claims asserted
under the CPA against E&Y, by fully and finally releasing E&Y from liability to class
members upon satisfaction of the conditions of the settlement;

(¢)  the Ontario Plaintiffs did not appropriately and adequaté]y represent the
members of the class whose claims against E&Y are proposed to be settled and
released;

(h  the CP4 provides an adequate and appropriate alternative framework for the
proposed settlement of the class action claims asseried against E&Y;

(g) the terms of the E&Y Settlement do not provide any assurance that
settlement consideration would flow to the parties whose claims are proposed fo be
settled and released;

(h)  the terms of the E&Y Settlement were construed by the Court not to provide
opt out rights to the members of the class whose ¢laims against E&Y are proposed to
be settled and released;

§)] no-opt-out class action settlements are not permissible under the CP4; and,

()  the Court did not address or decide whether the amount of consideration in
the proposed E&Y Settlement was fair, reasonable, and adequate;

Justice Morawetz erred in entering the Representation Dismissal Order, particularly

in that the Appellants would have more appropriately and adequately represented the

interests of the members of the class who are equity claimants and/or the members who

objected to the proposed E&Y Settlement, without any conflict of interest, and the interests
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of justice would have been served thereby. The combined effect of the Representation
Dismissal Order and Settlement Approval Order denied the Appellants their right to

representation by counsel of their choice;

3. The Appellants have moved for teave to act as the ropresentative party on this

appeal;
4, Rules 10 and 61 of the Rules of Civil Procedure, R.R.0. 1990, Reg. 194;
5. Sections 6 and 134 of the Courts of Justice Act, R.5.0. 1990, c. C43,

0. Sections 5, 9, 17, 19, 24, 29, 30(3), 30(5) and 34 of the Class Proceedings Act,
1992, 8.0, 1992, ¢, 6; and,

7. Such further and other grounds as counsel may advise.

THE BASIS OF THE APPELLATE COURT’S JURISDICTION IS:

1, The orders appealed from are final orders of a Judge of the Superior Court of
Justice disposing of the rights of class members. Accordingly, the appeal lies directly to

the Court of Appeal;

2. Section 6(1)(b) of the Courts of Justice Act, R.8.0, 1990, ¢, C-43; and,

3. Sections 30(3) and 30(5) of the Class Proceedings Act, 1992, 8.0, 1992, ¢, 6.
The Appellants request that this appeal be heard at Toronto,

April 18,2013 KIM ORR BARRISTERS P.C,
19 Mercer Street, 4™ [loor
Toronto, Ontario
M5V 1H2

Michael C. Spencer (LSUC #59037F)
Won J. Kim (LSUC #32918H)
Megan B, McPhee (LSUC #48351G)

Tel: (416) 596-1414
Fax: (416) 598-0601
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TO:

THE SERVICE LIST

Lawyers for the Objectors (Appellants),
Invesco Canada Ltd,, Northwest & Ethical
Investments L.P., Comité Syndical National
de Retraite Bétirente Inc,, Matrix Asset
Management Inc., Gestion Férique and
Montrusco Bolton Investments Ine,
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Court of Appeal File No.:
Comreercial Conrt File Na.: CV-12-966?-00CL
IN THE MATTER OF THE COMAN}ES CREDITORS ARRANGEMENT ACT, RSC 1985, ¢. C-36, AS AMENDED,

S

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

Court of Appeal File Ne.:
Superior Court File No.: CV-10-414302CP
THE TRUSTEES OF THE LABOURERS’ PENSION FUND OF CENTRAL AND ‘ -and-  SINO-FOREST CORPORATION, st al.
EASTERN CANADA etal. ’ g
Plaintiffs Defendants

COURT OF APPEAL FOR ONTARIC

(Proceeding Commenced at Toronto)

NOTICE OF APPEAL

KIM ORR BARRISTERS P.C.

19 Mercer Street, 4 Floor
Toronto, Ontario MSV 1H2

Michael C. Spencer (LSUC #59637F)
‘Wan J. Kim (L.SUC #32918H)
Megan B. McPhee (LSUC #48351G)

Tel: (416) 595-1414
Fax- (416) 598-0601

Lawyers for the Objectors (Appellants), Trvesco Canada
Ltd., Northwest & Ethical Investments L.P., Comité
Syndical National de Rétraite Bétirente Inc., Matrix Asset
Management Inc., Gestion Férique and Montrusco Bolton
Investments Inc.
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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 OR COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORPORATION
Court of Appeal File Number: M42399
Court File No. CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

AFFIDAVIT OF ELIZABETH FIMIO
(Sworn May 17, 2013)

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario
MSX 1A4

Robert W. Staley (LSUC #27115J)
Derek J. Bell (LSUC #43420J)
Jonathan Bell (.SUC #55457P)

Tel: 416-777-4857
Fax: 416-863-1716

Lawyers for Sino-Forest Corporation
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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 OR COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORPORATION

Court of Appeal File Number: M42399
Court File No. CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

RESPONDING MOTION RECORD OF
SINO-FOREST CORPORATION
(Motion for Leave to Appeal the E&Y
Settlement Approval Order and
Representation Dismissal Order)

BENNETT JONES LLP
One Tirst Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario

M3X 1A4

Robert W. Staley (LSUC #271157)
Derek J. Bell (IL.SUC #43420])
Jonathan Bell (LSUC #55457P)

Tel: 416-777-4857
Fax: 416-863-1716

Lawyers for Sino-Forest Corporation
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