Court of Appeal File Number: M42404
Superior Court File No. CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

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

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

Court of Appeal File Number: M42404
Superior Court File No. CV-11-431153-00CP

COURT OF APPEAL FOR ONTARIQO

BETWEEN:

THE TRUSTEES OF THE LABOURERS' PENSION FUND OF CENTRAL AND EASTERN
CANADA and THE TRUSTEES OF THE INTERNATIONAL UNION OF OPERATING
ENGINEERS LOCAL 793 PENSION PLAN FOR OPERATING ENGINEERS IN ONTARIO

Plaintiffs

-and-

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, ALLEN T.Y. CHAN, W,
JUDSON MARTIN, KAI KIT POON, DAVID J. HORSLEY, WILLIAM E. ARDELL, JAMES
P. BOWLAND, JAMES M.E. HYDE, EDMUN MAK, SIMON MURRAY, PETER WANG,
GARRY J. WEST, POYRY (BEIJING) 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. and MAISON PLACEMENTS CANADA INC.

Defendants



Proceeding under the Class Proceedings Act, 1992

RESPONDING MOTION RECORD OF
SINO-FOREST CORPORATION

(Motion for Directions)

Dated: April 25,2013 BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130
Toronto ON M5X 1A4

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

Tel: 416-863-1200
Fax: 416-863-1716

Lawyers for Sino-Forest Corporation



TO: THE APPEALS SERVICE LIST






INDEX

2013

Tab | Document Page
1, | Affidavit of Elizabeth Fimio sworn April 24, 2013 1
A. Exhibit “A” —  Initial Order of Justice Morawetz dated March 30, 2012 3
B. Exhibit “B” —  Affidavit of W. Judson Martin sworn November 29, 34
2012 (without exhibits)
C. Exhibit “C” -~  Affidavit of W. Judson Martin sworn January 11, 2013 | 84
(without exhibits)
D. Exhibit “D” — Notice of Motion for Leave to Appeal dated April 9, | 94




Tab 1



1

Court of Appeal File Numbers: M42404
Superior Court File No, CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

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

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

Court of Appeal File Number: M42404
Superior 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 and THE TRUSTEES OF THE INTERNATIONAL UNION OF OPERATING
ENGINEERS LOCAL 793 PENSION PLAN FOR OPERATING ENGINEERS IN ONTARIO

Plaintiffs
-and-

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, ALLEN T.Y. CHAN, W,
JUDSON MARTIN, KAI KIT POON, DAVID J. HORSLEY, WILLIAM E. ARDELL, JAMES
P, BOWLAND, JAMES M.E. HYDE, EDMUN MAK, SIMON MURRAY, PETER WANG,
GARRY J. WEST, POYRY (BEIJING) 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. and MAISON PLACEMENTS CANADA INC.
Defendants

Proceeding under the Class Proceedings Act, 1992

AFFIDAVIT OF ELIZABETH FIMIO
(Sworn April 24, 2013)



2 2
I, ELIZABETH FIMIO, of the City of Burlington, in the Regional Municipality of
Halton, MAKE OATH AND SAY:

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

such information to be true.

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

3. Attached as Exhibit "B" is a copy of the affidavit of W. Judson Martin, sworn November
29, 2012, without exhibits.

4. Attached as Exhibit "C" is a copy of the affidavit of W, Judson Martin, sworn January 11,
2013, without exhibits.

5. Attached as Exhibit "D" is a copy of appellants' Notice of Motion for Leave to Appeal the
FErnst & Young Settlement Approval Order and the Representative Dismissal Order, dated April
9,2013.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario this 24%

day of Apgil, 2013 J,,@JJA)
LA

Elizabeth Fimio

Mo N N N N’

el
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Court File NoC\=19-F66 -0 0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
N £ COMMIERCIAL LIST
O o
!Eufﬁry@;ﬁ 'NOURABLE MR, ) FRIDAY, THE 30"
£ ¢ £l )

JUSTICE MORAWETZ } DAY OF MARCH, 2012

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

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

INITIAL ORDER

THIS APPLICATION, made by Sino-Porest Corporaiion (the “Applicsnt™, pursuant to
the Cormpanies’ Creditors Arrangement det, R3.C, 1985, ¢, C-36, as amended (the “CCAA™)
was heard this day at 330 University Avenue, Toronto, Ontaio,

ON READING the affidavit of W, Judson Martin swors, March 30, 2012 and the Exhibits
thereto (the “Martin Affldavil’”) and the Pre-Filing Report of the Proposed Menitor, FTI
Consulting Canada Ine. (“FTT?) (the “Monttor's Pre-Filing Report™), and on belng advised that
thero are no secured oreditors who are likely to be affected by the oharges created hereln, and on
hearlng the submlzslons of counsel for the Appllcant, the Applicant's directorg, F17T, the ad hoc
commities of holdets of notes Issued by the Applicant (the “Ad Hoe Noteholders™), and no ene
alse appearing for any other party, and on reading the consent of F1T to act as the Monitot,




SERVICE

1, THIS COURT OQRDERSI that the time for service of the Notice of Application, the
Application Record and the Monitot's Pre-Filing Report ¢ hereby abridged and validated so thet
this Application is propetly returnable foday and hereby dispenses with further service thereof,

APPLICATION

2, THIS COURT ORDERS AND DECLARES that the Apploant is & company to which
the CCAA applies.

PLANOT ARRANGEMENT

3 THIS COURT ORDERS that the Applicant shell have the authorlty to file and may,
subject to further order of this Court, file with this Court & plan of compromise ot arvangement
(horeinatter referred to as the *Plan”),

4 THIS COURT ORDERS that the Apphoant shall be entitled 1o seck any ancillary or other
telief from this Court in respect of any of s subsidiaries in connection with the Plan or
otherwise In respect of these proceedings,

POSSLSSION OF PROPERTY AND OPERATIONS

5 THIS COURT ORDERS that the Applicant shall remaln in posgession end ocontrol of its
current and future assets, uhdertakings and properties of every nature end kind whatsosver, and
wherever situate including all progeeds thereof (the “Property™), Subject to further Order of this
Court, the Applicant ghell contlnue to carry on business in a manner consistert with the
preservation of its business (the “Business™) and Property. The Applloant shall be authorized
and empowered te contlnue to retain and emplioy the employees, consuliants, agents, sxperts,
accountents, counsel and suoh other petsons (collectively “Assistants”) outrently retained or
smployed by it, with liberty to retaln such further Assistants as it deems reasonably necessary or
desirable in the ordinary course of business or for the caiying out of the terms of this Onder,

6. THIS COURT ORDERS that the Appiicent shall be entitled but not required 1o pay the
following exponses, whether incurred prior to or after this Crder:




(a)

(b)

{¢)

{d)

T,

all outstanding and foture wages, sslarles, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incuired in
the ordinary coutss of business and consistent with existlng compensation pelicies
and arrangements;

the foes and dsbursements of any Asgistants retained or employed by ths Applicant
in tespect of these proesedings, af thelr standard rates and charges;

the fees and disbursements of the directors and counsel to the directors, at thelr
standard rates and eharges; and

such ofher amounts as are et out in the March 29 Forecast (as defined In the
Monitor's Pre-Fillng Report and attached as Exhiblt "DDY to the Martin Affidavit).

THIS COURT ORDERS that, except as ofherwize provided to the conlrary herein, the

Applicant shell be entitled but not required to pay all reasonable expenses incurred by the
Applicent in carrying on the Business ia the ordinary course after this Order, and in carrying out
the provislons of this Order, which expenses ghall include, without Hmittation:

(8)

(b)

3,

all exponses and capital expendliures reasonably necessary for the preservation of the
Property or the Businhess inoluding, without Hmiation, payments on account of
insurance (Including directors and officers lnsurance), maintenance and security
services; and

payiment for goods or services actually suppiied to the Applicant following the date of
this Order.

THIS COURT ORDERS that the Applicant shall remit, in sccordance with legal

requirements, ot pay:

()

any statutory deemed {rust amounts in favour of the Crown in right of Canada or of
any Provinoe ‘thereof or any other taxatlon avthority which are required to be
deducted from employees’ wages, including, without Umitation, amounts in respect of
(1) employment Insurance, (If) Canada Penslon Plan, (ilf) Quebeo Pension Plan, and
(iv) income taxes;




(b)  alf goods and servioss or other applicable sales taxes (collectively, “Sales Taxes™
required to be remitied by the Applicant in connection with the sale of goods and
seryloes by the Applleant, but only where such Sales Taxes are accrued or collscted
after the date of this Order, or whers such Sales Taxes were socrued or collected prior
10 the date of thig Order but not required to be remitted untll on or afier the date of
this Order; and

()  any amount payable to the Crown in ight of Canada or of any Province thereof or
any politleal subdivision thereof or any other taxation authority In rospect of
municipal realty, munieipal business or other taxes, assossments o1 levies of any
nature or kind which ate enfitled at law to be paid In priority to clalms of secured
croditors and which are attributable 1o or In respect of the carrying on of the Buslness
by the Applicant,

9, THIS COURT QRDERS that until a real property leagse 1g diselaimed or resiliated ln
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as
rert under real property leases (including, for greater cerfainty, common ares meaintenance -
charges, utilities and realty texes and any other amounts payable to the landlord vader the lease)
or ag ofherwlse may be negotiated between the Applicant and the landlord from time fo time
(“Rent™), for the perlod commencing from and inoluding the date of this Order, twite-monthly in
equal payments on the flist and fifteenth day of esch month, in advance (but net iu arrears), On
the date of the first of such payments, any Rent relating to the perlod commencing from and
Including the date of this Order shall also be pald.

10, THIS COURT ORDERS that, except a8 specifloally permiited hetein, the Applicant is

hereby directed, untll further Order of this Courl (a) fo make no payments of prinoipal, interest
thoreon or otherwise on aceount of amounts owlng by the Applicant fo any of its erediters as of
this date; (b) to grant no seourlty interests, trust, Hens, charges or encumbranses upon or in
respect-of any of its Properly; and (o) to not grant oredit or inour Habilitles exoept In the ordinary
courss of the Business,




RESTRUCTURING

11, 'THIS COURT ORDERS that the Applicant shall, subject to such requirements ag are
impoged by the CCAA and such covenants as may be contained in the Support Agrecment (ns
defined below), have the right to:

(8)  pemmanently or temporarily cease, downsize o shut down eny of s business or
operations, and to dispose of redundent or non-material assets not exceeding
US$500,000 In any one transaction or US$1,000,000 In the aggrogate;

(b)  terminate the employment of such of its employess or temporatily lay off such of s
employees as 1f deems appropriate; and

(¢)  pursueall avenues of refinancing of iis Business or Property, in whole or part, subject
to priorapproval of this Coutt belng obiatned before any materlal refinancing

all of the foregoing to permnit the Applicent to prooeed with an orderly regtructuring of the
Business,

12, 'THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant's fntention to remove any fxiures from any leased pramises at least
seven (7) days prior to the date of the intended removel, The relevant landlord shall be entitled
to have a representat.ive pregent in the leased premises fo observe sucl removal and, tf the
landlotd disputes the Applicani’s entitlement to remove any such fixture under the provisions of
the lease, such Hxture shall remain on the promises and shell be dealt with as agreed between any
applicable secured oreditors, such landlord and the Applicent, or by further Order of thls Court
upon application by the Applicant on at least twa (2) days notice to such landlord and any such
soouted creditors, If the Appllcant disclaims or restliates the lease governing such leased
premises in accordance with Section 32 of the CCAA, 1t shall not be required lo pay Reat under
such [eage pending tesolution of any such dispute (other than Rent payable for the notlee period
provided for in Section 32(5) of the CCAA), and the disclalmer or resiliation of the lease shall be
without prejudice to the Applicant's claim to the fixtures in dispute,

13,  THIS COURT ORDERS that if a notice of disclaimer or resitiation {s delivered pursuant
to Section 32 of the CCAA, then (a} during the notice period prior to the sffective time of the




diselalmer or resiliation, the landlord may show the «ffected leased premises to prospective
{enan’s during normal business hours, on glving the Applicant and the Monitor 24 hours® prior
written notloe, and (b) af the effective time of the dizolalmer or resiliation, the relovant landlord
shall be entitled to take possession of any suoh leased premises without-walver of ot prejudice to
any claims ot rights sueh landlord may have ageinst the Applicant in respect of such lease of
leased premises and such landlord shall be entlfled to notify the Applicant of the besis on which
1t {g taking possession and to galn. possession of and re-lease such leased premises to any third
party or parties on such terms as such landlord considers advisable, provided that nothing hereln
shall relieve such landlord of its obligation to mitigate any damages olgimoed in connection
therewith,

RESTRUCTURING SUPPORT AGREEMENT

4, THIS COURT ORDERS that the-Applicant and the Monitor are authorized and directed
1o engage in the following prooedures {to notify noteholders of the restructuring support
agreement daled as of March 30, 2012 (the "Support Agreement”) between, among others, the
Applicant and vcertain nateholders (the "Initlal Consenting Noteholders™), appended as Txhibit
"B to the Martin Affidavit, to enable any additlonal noteholders 1o execule a Jolnder Agreement
in the form attached as Behedule "C" to the Support Agresment and {0 become bound thereby as
Consenting Nolsholders (ag defined in the Support Agreement);

(s)  the Monitor shall without delay post o copy of the Support Agresment on its website
at hitp+/ofoanada.fioonsulting,com/afe (the "Monitor's Website"); and

(b)  the notioo to be published by the Monitor pursuant to paragraph 51 of this Order shall
include & statement in form and substance acceptable to the Applicant, the Monifor
and counsel to the Ad Hoo Noteholders, each acting reasonably, notifylng noteholders
of the Support Agreement aud of the deadline of 5:00 p.m, {Toronto time) on May 13,
2012 (the "Consent Date™ by which any noteholder (other than an Inltlal Consenting
Noteholder) who wishes to become entltled to the Eatly Consent Conglderation
pussuant to the Support Agreement (if such Harly Consent Considerstion becomes
payable putguant to the terms therpof) must execute and retuin {le Jolndeor Agreement
to the Applicant, and shall direct noteholders to the Monifor's Wobsite where a eoﬁy
of the Suppoit Agresment (ncluding the Joinder Agreement) can be oblatned,
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15,  THIS COURT ORDERS that any noteholder (other then an Initial Consenting
Noteholder) who wishes to become a Consenting Noteholder and becoms entitled to the Barly
Congent Conglderation (If suoh Early Congent Consideration becomes payable pursuant fo the
terms thereof, and subject to such notoholder demonsirating ifs holdings fo the Monitor in
accordance with the Support Agreement) must sxeoute a Joinder Agreement and return it to the
Applicant and the Noteholder Advisors (as defined below) in aceordance with the instructions set
out In the Support Agresment such that it Is recelved by the Appieant and the Noteholder
Advisors prior fo the Consent Deadline and, upon so doing, such noteholder shall become a
Congenting Noteholder and shall be bound by the terms of the Support Agreement,

16, THIS COURT ORDERS that as soon ag practicable after the Consent Deadline, the
Applicant shall provide to the Montior coples of all executed Joinder Agresments tecelved from
noteholders prior to the Consent Deadline,

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

17, THIS COURT ORDERS that untll and including Apil 29, 2012, ot such later date as this
Cowt mey order (the “Stay Perlod”), no proceeding ar enforcement process in any court -or
tribunal (each, & “Proceedlng”) shall be commenced or continued against or in respect of the
Applicant or the Monifor, or affeciing the Business or the Property, except with the wiltten
consent of the Applicent and the Monitor, or with leave of this Coutt, and any and all
Proveedings currently under way againgt or in vespoeot of the Applicant or affseting the Business
ot the Property are hereby stayed end suspended pending further Order of this Count,

18.  THIS COURT ORDERS thatuntll and including the Stay Perlod, no Proceeding shall be
sommenced of continied by any noteholder, Indenture trustes or security trustes (each 4n respect
of the notes issuad by the Applicant, collsctively, the "Neteholders™) against or In respect of amy
of the Applicant's subsidiaries Hsted on Schedule "A" (sach a "Subsidiery Guarantor”, and
collectively, the "Subsidiary Guarantcrs™), except with the wrltten congent of the Applicant and
the Monitor, or with leave of this Court, and any and all Proceedings cuttently under way by a
Noteholder agalnst or In respect of any Substdiary Guarantors are hereby stayed and suspended
pending further Order of this Court.

10




NQ EXERCISE OF RIGHTS OR REMEDIES

19, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entitles (all of the
foregoing, collectively belng ‘Persons” and each being a “Person™) agalnst or in respect of the
Applicant or the Monitor, or affectlng the Business or the Propesty, are hereby stayed and
gugpended and shall not be eommenced, procesded with or continued, except with the wiitten
congent of the Applicant -and the Monitor, or leave of this Court, provided that nothing in this
Order shall (1) empower the Applieant o carry on any business which the Apvlicant is not
lawfully entitled to carry on, (i) affect such Investigetions, actlons, sults or procsedings by a
regulatory body as are permitted by Section 111 of the CCAA, (ilf) prevent the fillng of any
registration to preserve or perfect a security interest, (Iv) prevent the registtation of a ¢lalm for
lien, or (v) prevent the exercise of any termination rghts of the Consenting Noteholders under
the Support Agreement, '

20,  THIS CQURT ORDERS thet durlng the Stay Perlod, all rights and remediss of the
Neteholders against or in respect of the Subsidlary Guarantors aro hereby stayed and suspended
and shall not be commpenced, proveeded with or oontiﬂued, exoopt with the written congent of the
Applicant and the Monitor, or leave of this Court, provided that nothlng In this Order shall (1)
empowet ahy Subsidiary Guarantor o catry on any business which such Subsidiary Guarantor s
not lawfully enfitled to carry on, (1) affect such investigations, actions, suits or proceedings by a

regulatory body as are permitted by Seotion 11.1 of the CCAA, (1) prevent the filing of any

reglstration o preserve or perfect a security inferest, or (Iv) prevent the registration of a claim for
lien,

NO INTERFERENCE WITH RIGHTS

21, THIS COURT ORDERS that during the Stay Pericd, no Person shall disoontinue, fail to
honour, alter, Interfere with, repudiate, terminale or osase to perform any right, renewal tight,
contract, agreoment, Heenoe or permit in favour of or held by the Applicant, exeept with the
wettten consent ofthe Applicant and the Momitor, or leave of this Count,

11




CONTINUATEON OF SERVICLS

22, THIS COURT ORDERS that dutlng the Stay Period, l! Persons having oral or wiitten
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
gsetvices, including without Hmitatlon all computer software, communication and other data

services, centialized banking services, payroll services, Insurance, transportation services, utility

or-other services to the Business or the Applicant, ere hereby restrained until further Order of fhis
Court from discontinuing, alfering, lnferfering with or terminating the supply of such goods o
services ag may be required by the Applicant or exerclsing any other remedy provided under
guch agroerment or arrangements, and that the Applicant shal! be entitled to the continued use of
tts current premises, telephone numbers, facsimile numbers, internet addresses and domaln
names, provided in each case that the normal prices or charges for all such goods or services
recetved after the date of this Order are pald by the Applicant in sccordance with normal
payment practices of the Apploant or such other practices as may be agreed upon by the supplier
or service provider and cach of the Applicant and the Monltor, or sy may be ordered by this

Court,

NON-DEROGATION OF RIGHTS

23,  THIS COURT ORDERS that, notwithstanding anything else in {his Order, no Person
shall be prohibited from requiting immediate payment for goods, services, use of lease or

loensed property or other valuable consideration provided on or after the date of thig Order, nor

shall eny Person be under any obligation on or after the date of this Order to advanoce or re-

advance any monies or otherwise extend any oredit to the Applicant, Nothing in this Order shall
derogate from the rights conferred and obligations tmnoesed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24,  THIS COURT CRDERS that durlng the Stay Perlod, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or confitiued against any
of the former, current or firture dircctors or officers of the Applicant with respect to any claim

against the directors or officers that arose before the date hercof and thet relales to any

obligations of the Applicant whereby the directors or officers are alleged wnder any law to be

ligble in thelr capacity as directors or offleers for the payment -or performance of such

12
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obligations, until a compromise or arangement in respect of the Applicant, if one is filed, is
sanctioned by this Court or 15 refused by the affected oreditors of the Applicant orthis Court,

DIRECTORS" AND OFFICERS’ INDEMNIFICATION AND CHARGE

25.  'THIS COURT ORDERS that the Applicant shall () indemmnify its directors and officens
against obligetions and labilitles thet they may neur as directors or officets of the Applicant
after the commencement of the within proceedings, and (1) make payments of amounts for
which its directors and officers may be liable es obligations they may Incur as directors or
officers of the Applicant after the cemmencoment of the within proceedings, except to the extent
that, with regpect to any officer or director, the obligation or lability wes inocurred as 4 rogult of
the director’s or officer’s gross negligence or wilful misconduot,

26,  THIS COURT ORDERS that the dlrectors and officets of the Applicant shall be entliled
to the benefit of end ere Tioreby granted a charge (the “Directors’ Charge™) on the Property {other
than the Applicant's assets which are subject to the Persenal Property Securlty Aot reglstrations
on Schedule "B" hersto (the "Excluded Property™), which charge shell not exceed an aggregate
amounf of $3,200,000, as secvrily for the Indemnity provided in paragraph 25 of this Order, The
Dirgotory’ Charge shall have the priority sef out in paragraphs 38 and 40 herein,

27, 'THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
polloy to the contrary, (8) no insurer shall be entitled {o be subrogated to or clalm the benefit of
the Directors’ Charge, and (b} the Applicant's directors and officers shail only be entitled o the
benefit of the Directors’ Charge fo the extent thet they do not have coverage vnder any directors’
and officers” insurance polioy, or to the extent that such coverage Is Insufficlent {o pay amounts
indemnlfied in accordance with paragraph 25 of this Order,

APPOINTMENT OF MONITOR

28, THIS COURT ORDERS fhat FTI is hereby appointed pursuant to the CCAA as the

Monitor, an officer of this Court, fo monttor the business and financlal affairs of the Applicant
with the powers and obligations set out in the CCAA. or set forth hereln and that the Applicant
and 1ts sharcholders, officers, direciors, and Assistants shall advise the Monitor of all material
sieps taken by the Applicant purswant to this Order, and shall co-opetate fiully with the Monttor

13
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in the exercise of its powers and discharge of its obligationg and provide the Monitor with the

assistance that s necessary to enablo the Monltor to adequately catry out the Monitor's functions,

29,

THIS COQURT ORDERS that the Monitor, in additlon fo its presoribed rights and

obligations under the CCAA, s hereby directed and empowered {o!

(a)
(b)

(©)

@
(o)

®

(&)

(h)

®

monitor the Applicant'’s receipts and disbursements;

report to this Court at such times and intervals as the Monitor may decr appropriate
with respeet to matters relating to the Property, the Business, and suoh other matiors
as may be relevant to the proceedings herein;

advise the Applicant in its preparation of the Applicant's cash flow statements, as
required from time fo fime;

advise the Applicant In its development of the Plan and any amendments to the Plan;

asslet the Applicant, to the exlent required by the Applicant, with the holding and
administering of creditors’ or sharcholders’ meetings for votlng on the Plan, as
applicable;

have full and complete acoess to the Propetty, ncluding the premises, boeks, records,
data, inoludlng data in electronic form, and other financlal doouments of ‘the
Applicant to the extent that 1s necessaty to adequately asssss the Applicant's business
and fnanclal affairs op to perform Hy dutles arlsing under this Ordery

beat [iberty to etigage ihdependent logal counsel or such other persong ag the Monltor
deems neocssary or advirable respecting the exerolse of Ifs powers and performance

of ity obligations under this Order;

catry out and {ulfll its obligations under the Support Agteement i1 eccordance with

its terms; and

perform such other duttes gs are required by this Ordet or by this Court from time o
{ime,

14
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30,  THIS COURT ORDERS that without limiting paragraph 29 above, in catrying out its
rights and obligations in connectlon with this Order, the Monitor shall be entliled to take such
reascnable sleps end wse such services ag it deems necessary in discharging its powers and
obligations, ineluding, without limitation, utilizing the services of FTI Consulting (Hong Kong)
Limited ("FTT HK,

31, THIS COURT ORDERS fhat the Monitor shall not take possession of the Property (or
atty propetty or assets of the Applicant's subsidiaries) and shall take no part whatsoever in the
management or supervision of the management of the Business (or any business of the
Applicant's subsidiaries) and shall not, by fulfilling its cbligations hereunder, be desmed o have
taken or maintained possession or control of the Business or Property, or any part thereef (o1 of

any business, property or sssets, or sny par{ thereol, of any substdiary of the Applicant),

32, THIS COURT ORDERS that nothing herein contained shall require the Monitor to
oscupy or o take control, care, charge, possession or management (separately eandfor
oolloattvely, “Possession”) of any of the Property (or any property of any subsidiary of the
Applicant) thet might be environmentally contaminated, might be a pollutant or a contaminant,
or might cause or contribute to a spill, discharge, release or deposit of e substance contrary fo
any federal, provinclal or other law respecting the protection, oonservation, euhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste -or other
oc;ntuminatian Including, without Umitatlon, the Canadian Bnvironmental Protection Act, the
Ontalo Ewwironmental Protection Act, the Ontario Water Resources Act, or the Ontatio

Oceupational Health oand Safety Aot and regulations theteunder (the “BEnvirontnents].

Leglslatlon™), provided however that nothing hereln shall exempt the Moniter from any duty to
report or make dlscloswie imposed by applicabls Environmental Leglslation, The Monitor shall
not, ag a result of this Order or anything done in pursuance of the Monitor's dutles and powers
under this Order, be deemed to be in Possession of any of the Property (or of any propetty of any
subsidiery of the Applicant) within the meaning of any Bovironmental Legislation, unless it is
actually In possession.

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

with information provided by the Applicent in response to reasonable requests for lnformation
made In writing by such creditor addressed to the Monitor. The Menitor shall not have any
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responsibility or Hability with respect to the information disseminated by it pursuant {o this
paragraph, Tn the case of information that the Monitor hag been advised by the Applicant is
confidential, the Moniior shall not provide such informatien to oreditors wnless otherwise
directed by this Court or on such terms as the Monitor and the Applicant may agree,

34, THIS COURT ORDERS that, in addition to fhe rights and protections. afforded the
Monitor undet the CCAA or ag an officer of this Coust, the Monitor shall incur no liability or
oblgation as & result of Ite appointment or the carrging out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on Ifs parf, Nothing in this Order shall
derogate from the protections afforded the Manitor by the CCAA or any applicable legislation.

35, THIS COURT ORDERS that the Monlior, counsel to the Monitor, ocounsel 10 the
Applicant, counsel to the ditectors, Houliban Lokey Capital Ino. (the "Financlal Advisor™), ¥FTI
MK, counsel o the Ad Hoo Notcholders and the financlal advisor to the Ad Hoo Noteholders
(together with counsel to the Ad Toe Noteholders, the "™oteholder Advisors") shall be paid their
reasonable fees and disbursements, In each case at thelr standard rates and charges, by the
Applicant, whether tnourred prior 4o or subsequent to the date of this Order, as part of the costs
of thess procesdings, The Applicant is hereby authorized and divected to pay the aceounts of the
Monitor, counsel for the Monitot, ocunsel for the Appllcant, counsel to the directors, the
Financlal Advisor, FTT HK, and the Noteholder Advisers on & weekly basis or otherwise in
secordance with the terms of their engagement lettors,

36, THIS COURT ORDERS that the Monitor and s legal counsel shall pass thelr accounts
from time to time, and for this purpose the accounts of the Monitor and its legel counsel are
hereby referred to a judge of the Commercial List of the Ontarlo Supetior Coust of Justice,

37, THIS COURT ORDERS that the Monitor, counsel fo the Moniler, the Applocant's
counsel, oounsel to the directors, the Financlal Advisor, FTT HE, and tho Noteholder Advisors
shall bo entltled to the benefit of and are hereby granted a charge (the “Adminisiretion Charge™)
ot the Property (other than the Excluded Property), which charge shall not exeeed an nggregeate
amount-of $15,000,000 as securlty for thelr professional fees and disbursements incwred at their
sespeotlve standard retes and oharges in respeot of such services, both before and after the
making of this Order in respect of these proveedings, The Adminlsteation Charge shall have the
priority-get cut in paragraphs 38 and 40 hereof,
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER,

38, THIS COURT ORDERS that the prioritles of the Directors® Charge end the
Administration Charge, as between them, shall be as follows:

Firgt — Administration Charge (to the mexintum amount of $15,060,000); and
Second — Directors’ Chargo (to the maximum amount of $3,200,000).

39, THIS COURT ORDERS that the filing, replstration or perfection of the Directors’
Charge or the Administration Charge (colleotively, the “Charges™) shall not be required, and {hat
the Chargos shall be valld and enforcesble for all purposes, including as agalnst any right, Hile or
inlerest filed, reglstered, recouded or perfocted subsequent to the Charges coming Info existence,
notwithstanding any such failure to {ile, reglster, record oy perfect, |

40,  THIS CQURT ORDERS that each of the Charges shall congtitute a charge on the
Property (other than the Excluded Property) and shall rank in prlority to all other ssourity
Interests, irusts, Hens, charges and encumbrances, claims of secured oreditors, stetutory or

otherwise (collectively, “Boeumbrances”) in favour of any Person,

41, THIS COURT ORDERS that oxeopt as otherwise expressly provided for herein, or ag
may be approved by this Coust, the Applleant shall not grant any Enoumbiances over any
Property that rank in priority to, ot part passu with, any of the Charges, unless the Applicant also
obtains the prior wrltten consent of the Monltor, the beneficlaries of the Directors’ Chargs and
the beneficiaries of the Administration Charge, or finther Order of this Court,

42, THIS COURT ORDERS that the Charges shall not be rendered lnvalld or wnenforceable
and the rights and remedies of the chargees entitled to the benefit of the Charges (collectively,
the “Chargees™), shall not otherwise be Hmited or impaired In any way by (a) the pendency of
these proceedings and the declarations of Ingolvency made hereln; (b} any applicatlon(s) for
bankruptoy order(s) lssuod pursuant to the BIA, or any bankruptey order made pussuant to such
applications; (c) the filing of any assignments Tor the general benefit of creditors made pursvant
to the BIA; (d) the provisions of any federal or provinolal statutes; ot (¢) any negative covenants,
prohibitlons or other slmilar proviglons with respect to borrowings, tneurring debt or the creation

of Encumbrances, contalned In any existing loan doouments, lease, sublease, offer to lease ot
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other agreement (collectively, an “Agreement”) which binds the Applicant, and notwithstanding
any provision to the contrary in any Agreement:

(a)  neither the creation of the Charges nor the exeoutlon, delivery, perfeciion, registration
or performence of any documents in respect thereof shall create or be deemed to

consfitute a breach by the Applicant of any Agreement fo which it is a party;

(b)  none of the Chargees shall have any lability to any Person whatsoever as a result of

" any breach of any Agreement caused by or resulting from the creetion of the Charges;
and

(c)  the payments made by the Applicant pursudnt to this Owder and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances, transfors
at undervalus, oppressive conduet, or other challengeable or voldable transactions
under any applicable law.

43,  THES COURT ORDERS thet any Charge created by thiz Order over leases of real
property In Canada shall only be a Charge in the Applicant's interest in such real propeity leases,

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

A4,  THIS COURT ORDERS that the letter agreement dated as of December 22, 2012 with
respect to the Financial Advisor In the form attached as Exhibit “CC” 1o fho Maptin ASfdavit (the
“Finanolal Advisor Agreement”) and the retention of the Finanotal Advisor under the ferms
thereof, including the payments to be made (o the Financial Advlsor thereunder, ave hereby
approved,

45,  THIS COURT ORDERS that the Applicant ls guthorized and directed to make the
payments contenplated in the Finanelal Advisor Agreement fn accordance with the terms and
conditions thereof.
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POSTPONEMENT OF ANNUAL GENERAL MEETING

46,  'THIS COURT ORDERS that the Applicant be and is hereby relieved of any obligatien to
call end hold an annual meeting of its shareholdets until further Order of this Court,

FOREIGN PROCEEDINGS

47, THIS COURT CRDERS that the Monitor is heteby anthotized and empowered 1o act as
the forelgn representative 1n respect of the within proceedings for the purpese of having these
proceadings recognized In a fuwrisdiction outside of Canada.

48, THIS COURT ORDERS that the Monitor s hersby authorized, as the forelgn
representative of the Applicant and of the within proceedings, to apply for forelgn recognitlon of
these proceedings, as necossary, tn any jurlsdiotion outslde of Canada, Including as “Forelgn
Main Procoedings™ in the United States pursuent to Chapter 1.5 of the US. Bankrupicy Code,

49,  THIS COURT HEREBY REQUESTS the aid and repognition of any court, tribunal,
regulatory of administrative body having jurlsdiction in Canada, the United States, Barbadoes, the
British Virgin Islands, Cayman Islands, Hong Kong, the Peeple's Republic of China or In any
other forelgn jurlsdiction, o give effect to this Order and to assist the Applicant, the Moniter and
thelr respective agents in catrying out the terma of this Order, All courts, tribunals, regulatory
and admintgtrative bodles are hereby respectfully requested to make such orders and fo provide
such assistance fo the Applicant and to the Monitor, as an officer of this Cowt, as may e
neoessary ot desirable to glve effect to this Order, {o grant representative status to the Menitor in
any forelgn proceeding, or to assist the Applicant and the Monitor and thetr tespective agents in
carrying out the terms of this Order,

50, THIS COURT ORDERS that each of the Applicant and the Monttor be at Uberty and is
hereby authorized and empowered to apply to any oourt, tribunel, regulstory or administrative
body, wherever located, for the recognliion of this Order and for asslstance in carrying out the
terme of this Order and any other Order issued in these procesdings,
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SERVICE AND NOTICE

§1,  THIS COURT ORDERS that the Monitor ghall (1) without delay, publish in the Globe
and Mail and the Wall Street Journa! a notics containing the information presoribed under the
CCAA, (i) withinseven days affer the date of {his Order, (A) make this Order publicly available
in the manner presoribed under the CCAA, (B) send, 1n the prescribed manner, a notice to every
known ereditor who has 4 claim against the Applicant of more than $1,000, and (C) prepare a list
showing the names and addresges of those creditors end the estlmated amounts of those olaims,
and make it publicly available in the presoribed manner, all in accordance with Section 23(1)(a)
of the CCAA. and the regulations made thereunder,

52,  THIS COURT ORDERS that ench of the Applicant and the Monitor be at Lbeuty to serve
thizs Order, any other materlals and orders In fhese proceedings, any notlees or other
cotrespondence, by forwarding true coples thereof by prepetd ordinary mail, courjer, personal
delivery, faosimile iransmission or email to the Applicant's creditors or other nterested partles af
their rospoctive addresses as last shown on the records of the Applicant and that any such service
or netles by courier, petsonal dellvety ot elecironio fransmission shall be deemed to be recetved
on the next business day following the date of forwarding thereof, o1 If sont by ordinary mall, on
the third business day after matling,

53, THIS COURT ORDERS that the Applicant, the Moultor, and any petty who has filed a
Notleo of Appearance may serve any court materials in these procesdings by e-mailing 8 PDF ot
othet eleotronic copy of such matorials fo counsels’ email addrosses as recorded on the Setvies
List from time to time, and the Monltor may post & copy of any or all such meterials on the
Monitor's Website,

GENERAL

54, THIS COURT ORDERS thet the Applicant or the Monitor may from time fo time apply
to this Court for adviee and directions in the discharge of its powers and dyties hereunder,

55, THIS COURT ORDERS that nothing In this Order shall prevent the Monltor from acting
as an Interim rocelver, a receiver, a receiver and manager, of a trustes tn bankruptoy of the
Applicant, the Business o the Property,
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56, THIS COURT ORDERS that any interested party (including the Applicant and he
Monttor) may apply to this Coust 1o vary or amend this Order on nof less than seven (7) days
notice to any other party or parties likely to be affeoted by the order sought ot upon such other

nolice, If any, as this Conrt may order,

57, THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Bastern Standard/Daylight Time on the date of this Qrder,
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Scheduls "AM

Sino-Panel Holdings Limited (BYD)
Sino-Global Holdings Inc, (BVI)
Sino~Wood Partners, Limited (ITK)
Grandeur Winway Limited (BVI)
Stnowin Investments Limited (BVI)
Sinowood Limited (Cayman lelands)
Sino-Forest Bio-Jelence Limited (BVT)
Sino-Forest Resources Ino. (BYI)

. Sino-Plantation Limited (HK)

10, Swri-Wood Inc, (BYT)

11, Sino-Forest Investments Limited (BVT)
12, Sino~Wood (Guangxi) Limited (FIK)

13, Sino-Wood (Hangxi) Limited (FK)

14, 8ino-Wood (Guangdong) Limited (HK)
15, 8ino-Wood (IyHan) Limited (FIK)

16, Bino-Panel (Asta) Ine, (BYI)

17, Sino-Panel (Guangxi) Limited (BYI)

18, Sino~Panel (Yunnen) Limdted (BVI)

19, Sino~Panel (North East China) Limited (BVT)
20, Sino-Panel [Xlangsi] Limited (BVI)

21, 8ino-Panel [Hunan] Timited (BYI)

22. SER. (China} Ine, (BYT)

23, Bino~Panel [Suzhou] Limited (BVI)

24, 8ino-Panel (Gaoyaoc) Lid, (BVI)

25, Bino-Panel (Guangzhow) Limited (BVD
26, Sino-Panel (North Sea) Limited (BYI)
217, $ino-Panel {Guizhow) Limited (BVI)
28, Sino-Pane! (Huaihva) Limited (BYD

29, Sino-Panel (Qinzbow) Limlted (BVI)
30, Sino-Panel (Yongzhou) Limited (BVI)
31, Sino-Panel (Fujlan) Limited (BVT)

32, Biho-Panel (Shaoyang) Limited (BVT)
33, Amplemax Worldwide Limited (BVI)
34, Ace Supreme International Limited (BVI)
35, Express Polnt Holdlngs Limited (BVI)
36, Glory Blllion International Limited (BVI)
37, Smart Sure Enterprlaes Limited (BVD
38, Expert Bonus Investment Limited (BYT)
39, Dynarie Profit Holdings Limited (BVD)
40, AlHance Max Limiied (BVT)

41, Brain Porce Litited (BVI)

42, General Bxce] Limited (BVI) -

43, Poly Markot Limited (BVI)

44, Prime Kinetie Limited (BVT)

45, Trilllon Edge Limited (BVI)

46, Sino~Panel {(China) Nursery Limited (BVT)

W0 B0 S3 Oh LA R 3 R
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47, Sino-Wood Trading Limited (BVT)

48, Homix Limited (BVI)

49, Sino-Panel Trading Limited (BVI)

50, Sino-Panel (Russia) Llmited (BYD)

51, 8ino-Clobal Management Consuliing Tno, (8VI)
52, Velue quest Intemnational Limited (BVI)

53, Well Keetr Worldwide Limlted (BVI)

54, Harvest Wonder Worldwide Limited (BVD)

55, Cheer Gold Worldwide Limited (BVT)

56, Regal Win Capital Limited (BYD)

57, Rich Cheice Worldwide Limited (BYI)

58. 8ino-Forest International (Barbados) Corporation
59. Mandra Forostry Holdings Limiied (BYT)

60, Mandra Forestry Finance Limited (BVI)

61, Mandra Forestry Antui Timited (BVI)

62, Mandra Forestry Iubel Limited (BVI)

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

64, Blito Logacy Timited (BVID)
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Denaduiy A"

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SBARCH RESULTAS

Pate Search Conducted: 3/29/2012
File Currency Date:; 03/28/2012
Family(ieg): &

Page(g): B

SEARCH : Business Debtor : SINO-FOREST CORFORATION

The attached report has besn created based on the data received by Cyberbashn,

a Thomson Reuters businesg from the Province of Ontarleo, Ministry of CGovernment
Services. No liability is assumed by Cyberbahn regarding lte correctness,
timeliness, completeness cr the interpretation and use of the weport. Use of

the Cyberbahn gervice, including this report is subject to the terms and conditions
of Cyberbahn's subscripticn agreement.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH REBULTS

Date Sézrch Conducted: 3/28/2012
Flle Currency Date: 03/28/2012
Famlly (ies}: 6

Paga(s): B

SEARCH : Business Debtor 1 SINO-FOREST CORPORATION

FAMILY 1 OF 6 ENQUIRY PAGE 1L OF 8
BEARCH : BD : SINO-FORESY CORPORATION

00 FILE NUMBER : 605324408 EXPIRY DATE ; 278EP 2015 STATUS !

01 CAUTION FILING : PAGE : 001 OF 3 MV SCHEDULBE ATTACHED
REG WUM : 20040927 1631 1793 Q430 REG TYP: P PPSA REG PERICD: 1C

02 IND DOB ; IND NAME:

03 BUS NWAME: SINO-FOREST CORPORATION

QCH
04 ADDRESS : $0 BURNHAMTHORPE ROAD WEST, SUITE 1208
LY : MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB IND NAME:
D6 BUS NAME:
QOCN ¢
07 ADDRESE
QY : : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT !
LAW DEBENTURE TRUST COMBANY OF WEW YORK
09 ADDRESS ; 767 THIRD AVENUE, 318T FLOOR
CITY : NEW YORK PROV: NY POSTAL CODE: 10017
CONS , My DATE OF OR NC FIXED
GOODS INVIRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
THAR MAKE MODEL V.ILN.
11
12

GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES QF CERTAIN SUBSIDIARIES OF THE DEBTCR PURSUANT TO
14 A PLEDGE AGREEMENT AND SHARE CHARGE,
15
16 AGENT: AIRD & BERLIS LLP #2
17 ADDRESS : 181 BAY STREET, SUITE 1800
CLTY 1 TORONTO PROV: ON POSTAL CODE: MBJ2T9

Paga 1
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PAMILY 1 OF 6 BNQUIRY PAGE ; Z2 OF 8
SEARCH : BD : SINOC~FOREST CORPORATION

01
21
a2
23
24

25
26
27
28

FILE NUMBER 609324408

PAGE TQT REGISTRATION NUM REG TYPR
CAUTION 001 OF 1 MY SCHED: 20000720 1614 1793 6085
REFERENCE FILE NUMBER ! 609324408
AMEND PAGE: NO PAGE: CHANGE: A& AMNDMNT REN YEARS: CORR PER:
REFARENCE DEBTOR/ IND WAME;
TRANSFEROR BUS NANME: BINC-FOREST CORPORATION

OTHER CHANGE:

REASON: TO AMEND SECURED PARTY ADDRESS AND TO AMEND GENERAL COLLATHERAL

/DESCR: DESCRIPTION TO DELETE THE WORDS "PURSUANT TC A PLEDGE AGREEMENT AND
1 SHARE CHARGE"

02/05 IND/TRANSFERER:
D3/06 BUS NAME/TRFEE:

OCH s
04/07 ADDRESS:
CITY + PROV: POYTAL CODE;:
29 AHSSIGNCR;
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
LAW DEBENTURE TRUST COMBANY OF NEW YORK

09 ADDRESS : 40C MADISON AVENUE, 4TH FLOOR

CITY : NEW YORK PROV : NY  POSTAL CODE : 20017

CONS. My DATE OF N0 FIXED

GOODS INYTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12 _
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES CF THE DEBTOR
14
18
16 NAME : AIRD & BERLIS LL.P
17 ADDRESS : 181 BAY STREET, SUITE 1800, BOXH# 754

CITY : TORONTO FPROV : ON  POSTAl CODE : M5JRTS

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

FILE NUMBER 6059324408

PAGE  TQT REGISTRATION NUM REG TYPE
01 CAUTION ool OF 1 MV SCHED, 20090720 1616 1793 6DR7

21 REFERENCE FILE NUMBER : 609324408

22 AMEND PAGE: NC PAGE: CHANGE: B RENEWAL REN YEARS: 1 CORR PER;
23 REFERENCE DEBTCR/ IND HAMH:

24 TRANSFERCR ; BUS NAME; SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 REASON:

27 /DRBSCR:

28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRPER:

OCH
04/07 ADDRRESH:
CITY PROV: PCATAL CODE:

29 ASSIGNOCR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNER ;
09 ADDRESS

CITY : PROV POSTAL CODE ;

CONS, My DATE OF NO FIXED

GOODS INVTRY EBQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATRE
10
11
12
13
14
15
16 NAME : ATIRD & BERLIS LLP
17 ADDRESS : 181 BAY STREET, SULTHE 1800, BOX# 754

CITY v TORONTO PROV : ON POSTAL CODE : M5J2T9

Page 3




FAMILY 2 OF 6 ENQUIRY PAGE 4 Op 8
SBARCH : BD : BINO-FORIST CORPORATION
00 FILE NUMBER : 650314305 EXPIRY DATE : Q23DEC 2013 STATUS :
01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED .
REG NUM : 20081203 1055 1793 9576 REG 'TYP: P PESA REG PERIOD: b
02 IND DOB © IND NAME;
03 BUS NAME: SINO-FOREST CORPORATION
OCN
04 ADDRESS : 1208-90 BURNHAMTHORFE RD W
CITY 1 MIBSISSAUGA PROV: ONW POSTAL CODE: L5B3C3
05 IND DOB IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT
XEROX CANADA LTD
09 ADDRESE : 33 BLOOR ST, E. 3RD FLOCR
QLY ¢ TORONTO PROV: ON PCSTAL CODE: MAW3HI
CONS, MV DATE OF OR NO FIXED
@o0DS INVTRY, BQUIP ACCTS OTHER INCL AMOUNET MATURITY MAT DATE
10 X b H
YEAR MAKE MODEL V.I.N,
1i
12
GENERAL, COLLATERAL DESCRIPTION
13
14
15
16 AGENT: XEROX CANADLA LTD
17 ADDRESS : 33 BLOOR BT, E. 3IRD FLOOR
CITY 1 TORONTO FROV: ON POSTAL CODE: MAW3HL

Page 4
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FAMILY 3 QF & ENQUIRY PAGH .
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 655022304 EXPIRY DATE : 20JUL 2015 B3TATUS
01 CAUTION FILING PAGE : 001 OF 1

REG WUM : 20090720 1615 1793 6086 REG TYF: P PPSA REG PERIOD;
02 IND DOB IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY : MISSTSSAUGA PROV: ON POSTAL CODE: LBB3(3
05 IND DOB : IND NAME:
06 BUS NAME:
QOCH
07 ADDRESS
CITY H PROV: POSTAL CODN:
08 SECURED PARTY/LIBEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4ATH FPLOOR
CITY : NEW YORK PROV: NY POSTAL CODE: 10017
CONS ., My
G00DS INVTRY, EQUIP ACCTE OTHER INCL AMOUNT MATURITY
10 X .4
YTEAR MAKE MODRL V.I.W,
11
12

GENERAL COLLATERAL DESCRIPTION )
13 PLEDGE OF SHARES OF CERTAIN SUBBIDIARIES OF THE DERTOR
14
15
16 AGENT: AIRD & BERLIS LLP - SUSAN PARK
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY + TORONTC PROV: ON POSTAL CODE; MbBJ2TS

Page 5

5 OF 8

MY SCHEDULE ATTACHED

6

DATE OF OR NOQ FIXED

MAT DATE
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FAMILY 4 OF 6
SEARCH : BD

00 FILE NUMBER 3 659079036 EXPIRY

0} CAUTION FILING

02 IND DOB 1

PAGH

IND NAME:

: SBINO-FOREST CORPORATION

DATE :

001 OF 1
REG NUM ; 20100203 1535 1723 2023 REG TYP: P PFREA

03 BUS NAME: SINO-FOREST CORPORATION

BENQUIRY PACE ; & QF 8

Q3FEB 2016 STATUS
MV SCHEDULE ATTACHED
REG PERIOD: &

OCN

04 ADDRESS : 90 BURNHAMIHORPE ROAD WHST, SUITH 1208

CITY : MISSISS3AUGA PROV: ON POSTAL CODE:; LEB3C3
05 IND DOB IND NAME:
06 BUS NANMHE:
OCN
07 ADDRESS
CLTY : PROV: POSTAL CODE;:

08 SECURED PARTY/LIEN CLAIMANT :

LAW DEBENTURE TRUST COMPANY OF NBEW
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR

YORK

CITY i NEW YCORK PROV: NY POSTAL CODE: 10017
CONS . MV DATE QF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMQUNT MATURITY MAT DATE
10 X b4
YBAR MAKE MODEL vV.I,N.
11
12

GENERAL COLLATERAL DESCRIPTION

13
14
15
16
17

PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR

AGENT: AIRD & BERLIS LLP (8PAK - 1023288)
ADDRESS : 1B1 BAY STREET, SUITE 1800

CITY : TORONTO PROV: ON POSTAL CODE: MBJATS

Page 6
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PAMILY 5 QF 6 ENQUIRY PAGE : 7 OF g
SEBARCH : BD ; SINO-FOREST CCRPORATION

0¢ PILE NUMBER : 665186385 EXPIRY DATE : 150CT 2020 STATUS :

01 CAUTION PILING PAGE 1 001 COF 1 MV SCHEDULE ATTACHED :
REG NUM : 20101015 1215 1783 1245 REG 'T¥YP: P PPSA REG PERIOD: 10

04 IND DROB : IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCH
04 ADDRESE :; 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY ¢ MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB 1 IND NAME:
D6 BUS NAME:
OCN
07 ADDRESS : '
CITY : BPROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
08 ADDRESE : 400 MADISON AVENUE, 4TH FLOOR
CITY ¢t NEW YORK PROV: NY POSTAL CODHE: 30017
CONE . My DATE OF OR NO FIXED
doops INVTIRY. EQUIP ACCTS OTHER  INCL BMOUNT MATURLITY MAT DATE
10 X X
YEAR MAKE MODEL V.14,
1l
iz
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Court File No. CV-12-9667-00CL

ONTARIO
' SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

AFFIDAVIT OF W. JUDSON MARTIN
(Sworn November 29, 2012)

1, W. Judson Martin, of the City of Hong Kong, Special Administrative Region, People's

Republic of China, MAKE OATH AND SAY:

1. T am the Vice-Chairman and Chief Executive Officer of Sino-Forest Corporation ("SFC"),
I therefore have personal knowledge of the matters set out below, except where otherwise stated.
Where 1 do not possess personal knowledge, 1 have staied the source of my information and I
believe such information to be true. Where I indicate that T have been advised by counsel, that

advice has been provided by Bennett Jones LLP, counsel for SFC in this proceeding.

2. Capitalized terms not defined in this affidavit are as defined in my affidavit sworn March
30, 2012 (the "Initial Order Affidavit") and the Thirteenth Report of the Monitor dated
November 22, 2012 (the "Monitor's Thirteenth Report”), A copy of my Initial Order Affidavit

(without exhibits) is attached as Exhibit "A".
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3. All currency references in this affidavit refer to U.S. Dollars unless otherwise indicated.

4,  This affidavit is sworn in support of a motion by SFC for an order (the "Sanction Ordet")
under section 6(1) of the Companies’ Creditors Arrangement Act, R.S.C, 1985, ¢. C-36 (the
"CCAA™) sanctioning an amended plan of compromise and reorganization (the "Plan") between
SFC and its creditors. I understand that a draft of the form of Sanction Order being sought was
included in the Plan Supplement filed by SFC on November 21, 2012, and any further changes to

the form of Sanction Order will be filed prior to the hearing,

5. This affidavit identifies a number of affidavits I have previously swom along with
Monitor's reports and other materials that SFC is relying on in support of the Sanction Order

motion, Such materials will be filed in a separate brief prior to the hearing,

6. T am advised by counsel that if the Plan is approved, SFC and Newco (defined below)
intend to rely on the Sanction Order for the purposes of relying on the exemption from the
registration requirements of the United States Securities Act of 1933, as amended, pursuant to
section 3(a)(10) thereof for the issuance of the Newco Shares, Newco Notes, and to the extent
they may be deemed 1o be securities, the Litigation Trust Interest, and any other securities to be

issued pursuant to the Plan,
I. BACKGROUND

7,  As I explained in greater detail in the Initial Order Affidavit, SFC is an integrated forest
plantation operator and forest products company, with most of its assets and the majority of its

business operations located in the southern and eastern regions of the People’s Republic of China
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(the "PRC"). SF(C's registered office is in Toronto and its principal business office is in Hong

Kong,
A,  Muddy Waters and SFC's Independent Commitiee

8. As a result of a report issued by short-seller Muddy Waters LLC ("Muddy Waters™) on
June 2, 2011, which alleged that SFC was a "near total fraud" and a "Ponzi scheme", SFC found
itself embroiled in multiple class actions across Canada and in the U.S., investigations and
regulatory proceedings with the Ontario Securities Commission (the "OSC"), the Hong Kong

Securities and Futures Commission and the RCMP,

9. As I have described in prior affidavits filed with the Court and above, immediately after
the allegations were made by Muddy Waters, the Board appointed an independent committee
(the "IC"} of the Board, which in tum engaged professionals in Ontario, Hong Kong and in the
PRC to assist in investigating the allegations. The IC retained Osler Hoskin & Harcourt LLP in
Canada, Mallesons (an international law firm with offices in Beijing, Shanghai and Hong Kong)
and Jun He Law Offices (a PRC law firm), The IC also appointed PricewaterhouseCoopers to

assist with the investigations.

10, The Board also retained new company counsel, Bennett Jones LLP, to assist and work with
the IC and the IC's advisors, to assist management, {0 respond o class action claims againsgt SFC

and to respond on behalf of SFC 1o inguiries and demands from securities regulators.

11.  The IC was active and met frequently to supervise professionals and receive reports about

their progress,
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12, The IC and its advisors worked to compile and analyze the vast amount of data required for
their review of Sino-Forest's operations and business, the relationships between Sino-Forest and
other entitics, and Sino-Forest's ownership of assets. The IC supervised the investigation and
preparation of three reports that addressed those aspeots, described the extensive work of the IC
and its advisors and the conclusions that could be reached from the work undertaken by them.

Redacted versions of the IC reports were publicly disclosed.

13. The IC set out to address the issues raised by Muddy Waters in three core areas: (i) the
verification of timber assets reported by Sino-Forest, (ii} the value of the timber assets held by
Sino-Forest, and (iii) revenue recognition., In addition, in its First Interim Report, the IC's
accounting advisors confirmed SFC's cash balances in specific account as at June 13, 2011, for
accounts located inside and outside of the PRC, The results of the IC’s efforts are described in

greater detail in my Initial Order Affidavit.
B. Efforts to Obtain Audit Opinions

14.  In late August 2011 the IC’s efforts uncovered information that raised conduct issues about
certain members of former management of Sing-Forest. This information was shared by the IC
with staff of the OSC. This information resulted in the OSC imposing a temporary cease trade
order (the "TCTO") on the securities of SFC on August 26, 2011, which order was later

continued and continues in force.

15.  Arising from these developments, certain former members of management were placed on
administrative leave. The Board appointed me as Chief Executive Officer of STC after Allen

Chan resigned as Chairman, CEQ and a Director, on Angust 28, 2011,
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16. Following the events of late August, 2011, the IC continued its investigative work, From
late August 2011 onward, under the Board's oversight, considerable effort was directed at
determining if the issues identified by Muddy Waters and by investigative work to date could be
resolved with sufficient time to allow SFC to become current in its financial reporting, and to
obtain an audit opinion for 2011, Failure to issue quarterly results or to issue audited annual
financial results could lead to the possible acceleration and enforcement of approximately $1.8

billion in notes issued by SFC and guaranteed by many of its Subsidiaries,

17. Notwithstanding considerable efforts by the Board, the IC, management and advisors, in
mid-November 2011, 8FC's Audit Committee recommended, and the Board agreed, that SFC
should defer the release of SFC's third quarier 2011 financial statements until certain conduct

issues could be resolved {o the satisfaction of the Board and SFC's external auditor.

18. By December 2011, it appeared that it would not be possible to obtain an audit opinion for
2011 in sufficient time to avoid defaults under SFC's Note Indentures, nor would it be possible to

issue third quarter 2011 financial results.

19.  On December 16, 2011, the Board established a Special Restructuring Committee (“RC™)
of the Board, comprised exclusively of directors independent of management of SFC, for the
purpose of supervising, analyzing and managing the strategic options available to SFC,
Subsequent to its appointment, the RC has been fully engaged and active in supervising and

supporting SFC’s restructuring efforts.
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C. Defaults under the Indentures and the Support Agreement

20. SFC's inability to file its third quarter 2011 financial statements ultimately resulted in a
default under its note indentures, After extensive discussions with an ad hoc committee of
Noteholders (the "Ad Hoc Notcholders™), Noteholders representing a majority in principal
amount of SFC's senior notes agreed to waive the default arising from the failure to release the
SFC 2011 third quarter results. While the waiver agreements prevented an acceleration of the
note indebiedness as a result of SFC's failure to file its 2011 third quarter results, the waiver
agreements would have expired on April 30, 2012 (or any earlier termination of the waiver
agreements in accordance with their terms). In addition, SFC's pending failure to file its audited
financial statements for its fiscal year ended December 31, 2011 by March 30, 2012, would have
caused another potential acceleration and enforcement event, creating additional uncertainty

around SF('s business, .

21. Following extensive arm's length negotiations between SFC and the Ad Hoc Noteholders,
the parties agreed on a framework for a consensual resolution of SFC's defaults under its note
indentures and the restructuring of its business, and eniered into a restructuring support
agreement (the "Support Agreement™) on March 30, 2012, which was initially executed by
holders of SFC's Notes holding approximately 40% of the aggregate principal amount of the

Notes.

22, As further discussed below, additional Consenting Noteholders subsequently executed
joinder agreements to the Support Agreement, resulting in Noteholders representing more than
72% of the aggregate principal amount of the Notes agreeing to support the restructuring

contemiplated by the Support Agreement,
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23, Throughout this process, the Board and certain members of SFC management engaged

with the Ad Hoc Noteholders, both through counsel and directly on a principal-to-principal basis,

to assist them in understanding the restructuring challenges faced by SFC and its stakeholders,

and to provide information to the Ad Hoc Noteholders in connection with their due diligence

efforts.

24.  From a commercial perspective, the restructuring contemplated by the Support Agreement

was infended to separatc Sino-Forest's business operations from the problems facing the parent

holding company outside of the PRC, with the intention of saving and preserving the value of

SFC's underlying business. To this end, two possible transactions were contemplated;

(2)

(b)

First, a court-supervised Sale Process being undertaken to determine if any person
or group of persons would purchase SFC's business operations for an amount in
excess of a threshold amount of consideration (which was set at 85% of the
amount outstanding under the Notes at the CCAA filing date), with the potential
for excess above such threshold amount being directed to stakeholders
subordinate to the Noteholders. The Sale Process was intended to ensure that

SFC pursued all avenues available to it to maximize value for its stakeholders;

Second, if the Sale Process was not successful, a transfer of the six immediate
holding companies thal own SFC's business to the Affected Creditors in
compromise of their claims against SFC and the creation of a litigation trust
(including funding) that would enable SFC's litigation claims against any Person

not otherwise released within the CCAA proceedings to be preserved and pursued
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for the benefit of SFC's stakeholders in accordance with the Support Agreement

(the "Restructuring Transaction™).

25. The decision to enter into the Support Agreement was given carcful consideration by the
Board of SFC. But for the negotiation and execution of the Support Agreement, SFC would
have been unable to prevent the acceleration and enforcement of the rights of the Noteholders as
soon as April 30, 2012, in which case SFC and Sino-Forest would have been unable to confinue

as a going concern,

26, The Support Apreement provided that SFC would make an application under the CCAA in
order to implement the Sale Process and, failing receipt of a qualified bid, to implement the

Restructuring Transaction,

27.  Quife apart from the provisions of the Support Agreement, the circumstances facing SFC
and ity Subsidiaries (as described above and in the Initial Order Affidavit) necessitated the
commencement of these CCAA proceedings in order to attempt to separate the business
operations of Sino-Forest from the challenges facing the holding company parent in order to

allow the business to be saved.

28. SFC applied to this Honourable Court and obtained an Initial Order under the CCAA on
March 30, 2012 (the "Initial Order™), pursuant to which a limited stay of proceedings was also
granted in respect of the Subsidiaries, The stay of proceedings provided for in the Initial Order
was subsequently extended by Orders dated May 31, September 28, October 10, and November

23, 2012, and ynless further extended by the Court, will expire on Febrnary 1, 2013,
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Il. THE NATURE OF SFC'S ASSETS AND SFC'S EFFORTS TO MARKET THEM
A.  SFC's Assets

29. As described in the Initial Order Affidavit, SFC is a holding company with six direct
subsidiaries of SFC (the place of incorporation is indicated in parentheses): Sino-Panel Holdings
Limited (BV1); Sino-Global Holdings Inc. (BVI); Sino-Panel Corporation (Canada); Sino-Wood
Parmers Limited (Hong Kong); Sino-Capital Global Inc, (BVI) and Sino-Forest International
(Baj:bados-) Corporation (Barbados) {collectively, the "Direct Subsidiaries"). SFC also holds all

of the preference shares of Sino-Forest Resources Inc. (BVI).

30. In addition, SFC holds an indirect majority intercst in Greenheart Group Limited
(Bermuda), an investment holding company whose shares are listed on the Hong Kong Stock
Exchange. Together with its subsidiaries, Greenheart owns certain rights and manages hardwood
forest concessions in the Republic of Suriname and a radiata pine plantation on frechold land in
New Zealand. Greenheart has its own distinet operations and financing arrangements and is not
party to or a guarantor of the notes issued by SFC. Greenheart and SFC operate out of separate

office buildings in Hong Kong,

31. Including SFC, Sino-Forest Resources In¢. and the Direct Subsidiarics, there are 137
entities that make up the Sino-Forest companies: 67 companies incorporated in the PRC (with 11
branch companies), 58 BVI incorporated entities, 7 Hong Kong incorporated entities, 2 Canadian
entities and 3 entities incorporated in other jurisdictions. Greenheart and its subsidiaries are not
included in the foregoing. A list of all of the SFC subsidiaries (the "Subsidiaries") is attached as
Exhtbit "B" {(which dees net include subsidiaries of Greenheart, but does contain SFC branch

companies). The term "Sino-Forest" is used herein to refer to the global enterprise as a whole.
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32, T understand that in addition to claims against SFC, numerous stakeholders have asserted
claims against the Subsidiaries in respect of their claims against SFC. Ag has been apparent
from the outset of these proceedings, in order to achieve the commercial objective of separating
the Sino-Forest business from the parent holding company, any successful resolution to these
proceedings must provide a "clean break" between SFC and the Subsidiaries, Accordingly, as
further described below, the Plan provides for the transfer of SFC's assets, including the Direct
Subsidiaries, to Nowco for the benefit of all of SFC's Affected Creditors as well as a release of

the Subsidiaries in respect of such claims,
B.  The Sale Process

33, As discussed above, the Support Agreement contemplated the sale of the assets of SFC (i.e.
its Subsidiaries) through a court-supervised sale process in which the assets of SFC were offered
for an amount of consideration equal to a minimum required threshold as set out in the Support
Agreement, which was set at 85% of the outstanding amount of the Notes as of the CCAA filing

date.

34, SFC applied for and obtained an order from this Cowrt on March 30, 2012 (the "Sale
Process Order") approving the sale process procedures (the "Sale Process Procedures™) and
authorizing and directing SFC, the Monitor, and SFC's financial advisor, Houlihan ‘Lokey
("Houlihan"), to do all things reasonably necessary to perform each of their obligations under the

Sale Process Order.

35. Pursuant to the Sale Process Procedures, SFC, through Houlihan sought out potential

qualified strategic and financial purchasers (including existing shareholders and noteholders) of

44



11

SFC's assets on a global basis and attempted to engage such potential purchasers in the Sale

Process.

36, The Sale Process Procedures approved in the Sale Process Order were carried out by the

applicable parties. In particular, as described in the Fourth Report of the Monitor:

(a) a notice was published in the Globe & Mail and the Wall Street Journal with

respect to the Sale Process;

(b) a teaser letter was sent to 85 potentially interested parties; and

)] fourteen confidentiality agreements were negotiated with parties who indicated an

interest in the business.

37. The Sale Process Procedures provided SFC with up to 90 days from the day of the Sale
Process Order to solicit letters of intent and, if qualified letiers of intent were received within the
required time period, a further 90 days to solicit qualified bids. As set out in the Sale Process
Order, to constitute a Qualified Letter of Intent, the letter of intent must have, among other
things, indicated that the bidder was offering to acquire SFC's assets for consideration not less
than the Qualified Consideration. Qualified Consideration was defined in the Sale Process
Procedures as:

"Qualified Consideration” means cash consideration payable to

SEC {or such other form of consideration ag may be acceptable fo

SFC and the Initial Consenting Noteholders} in an amount equal to

85% of the aggregate principal amount of the Notes, plus all

accrued and unpaid interest on Notes, at the regolar rates provided

therefor pursuant to the Note indentures, up to and including
March 30, 2012,
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38. A number of letters of intent were received by SFC on or about the June 28, 2012 deadline
set out in the Sale Process Procedurcs. However, in accordance with the Sale Process Order,
SFC, Houlihan and the Monitor determined that none of the letters of intent constituted a
Qualified Letter of Intent, because none of them offered to acquire the assets of SFC for the
Qualified Consideration, As such, on Fuly 10, 2012, SFC announced the termination of the Sale

Process and SFC's intention to proceed with the Restructuring Transaction.
I, SINO-FOREST'S STAKEHOLDERS

39. In order io move forward with its restructuring efforts in a timely manner, it was critical for
SFC to ascertain all claims against SEC, its Subsidiaries and its directors and officers in order to
assess what impact such claims may have with respect to its restructuring. Accordingly, SFC, in
consultation with the Monitor, developed a claims process, which was approved by Order of this
Honourable Court on May 14, 2012 (the "Claims Process Order"), The Claims Process Order

wag not appealed,

40. Under the Claims Process Order, Proofs of Claim and D&O Proofs of Claim were required
to be filed with the Monitor on or before the Claims Bar Date (June 20, 2012), while
Restructuring Claims were required to be filed on or before the Restructuring Claims Bar Date
(the later of the Claims Bar Date and 30 days after a Person is deemed to receive a Proof of
Claim Document Package). D&O Indemnity Proofs of Claim were also required to be filed with
the Monitor on a date that was relative to when the director or officer received notice of a D&O

Proof of Claim.

41. In order to identify the nature and extent of claims asserted against the Subsidiaries, the

Claims Process Order required any claimant that had or intended to assert a right or claim against
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one or more Subsidiaries relating to a purported claim made against SFC to so indicate on their

Proof of Claim.

42. In its Thirteenth Report, the Monitor described the claims submitted pursuant to the Claims

Process Order, certain of which are also discussed below,

A.  The Noteholders

43, As indicated, at the date of filing, Sino-Forest had approximately $1.8 billion of principal

amount of debt owing under the Notes, plus accrued and unpaid interest. There are four series of

Noltes issued and outstanding, as follows:

(2)

(b)

(©)

2017 Senior Notes: There are $600 million in principal amount of guaranteed
senior notes that were issued on October 21, 2010, bearing interest at a rate of
6.25% per annum, payable semi-annually (the "2017 Senior Notes"). These are
supported by guarantees from 60 Subsidiaries and share pledges from ten of those

same Subsidiaries,

2016 Convertible Notes: There are $460 million in principal amount of
convertible guaranteed notes that were issued on December 17, 2009, bearing
interest at a rate of 4.25% payable semi-annually (the "2016 Convertible Notes"),

These notes are supported by puarantees from 64 Subsidiaries,

2014 Convertible Notes: There are $399,517,000 in principal amount of senior
notes that were issued on July 27, 2009, bearing interest at a rate of 10.25% per

annum, payable semi-annually (the "2014 Senior Notes”). These notes are
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supported by guarantees from 60 Subsidiaries and share pledges from ten of those

same Subsidiaries,

(d) 2013 Convertible Notes: There are $345 million in principal amount of
convertible guaranteed notes that were issued on July 23, 2008, bearing interest at
a rate of 5% per annum, payable semi-annually (the "2013 Convertible Notes™),

These notes are supported by guarantees from 64 Subsidiaries.

The 2017 Senior Notes, 2016 Convertible Notes, 2014 Senjor Notes and 2013 Convertible Notes

are collectively referred to herein as the "Notes" and holders of the Notes, the "Noteholders".

44,  As of the date of the Support Agreement, the Initial Consenting Noteholders held
approximately 40% of the aggregate principal amount of the four series of Notes, Pursuvant to
certain notice provisions established in the Initial Order, SFC continved to solicit additional
Noteholder support and all Noteholders who wished to become Consenting Notecholders and
participate in the Early Consent Consideration; (each as defined in the Support Agreement and
described below) were given the opportunity to do so by the early consent deadline of May 15,
2012. As of May 15, 2012, Noteholders (including the Initial Consenting Noteholders) holding
in aggregate approximately 72% of the principal amount of the Notes, and representing more
than 66.67% of the principal amount of each of the four series of Notes, agreed to support the

Plan.

B. Sharchelders / Former Noteholders

45,  As I explained in the Initial Order Affidavit, SFC and certain of its officers, directors and

employees, along with SFC's former auditors, technical consultants and the Underwriters
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(defined below) involved in prior equity and debt offerings, have been named as defendants in

eight class action lawsuits,

46. Five of these class action lawsuits, commenced by three separate groups of counsel, were
filed in the Ontario Superior Court of Justice on June &, 2011, June 20, 2011, July 20, 2011,
September 26, 2011 and November 14, 2011. A carriage motion in relation to these actions was
heard on December 20 and 21, 2011, and by Order dated January 6, 2012, Justice Perell
appointed Koskie Minsky LLP and Siskinds LLP as class counsel. As a result, Koskie Minsky
LLP and Siskinds LLP discontinued their earliest action, and their other two actions have been
consolidated and will move forward as one proceeding. The other two Ontario actions,

commenced by other counsel, have been stayed.

47. Pursuant to Justice Perefl's January 6, 2012 Order, Koskie Minsky LLP and Siskinds LLP
have filed a fresh as amended Statement of Claim in the consolidated proceeding, A copy of thal
amended Statement of Claim is attached as Exhibit "C", The plaintiffs in the Ouatario Class
Action (the "Ontario Class Action Plaintiffs™), on behalf of current and former shareholders of
SFC, seck damages against SFC and the other defendants in the Ontario Class Action in the
amount of $6.5 billion for general damages, $174.8 million in connection with a prospectus
issued in June 2007, $330 million in relation to a prospectus issued in June 2008, and $319.2
million in relation to a prospectus issued in December 2009, The market cap for SFC during the

times of the alleged misrepresentations ranged from $546.5 million to $6.15 billion,

48. The Ontario Class Action Plaintiffs also assert claims on behalf of former holders of SFC's
Notes in the amounts of $343 million for the 2013 Convertible Notes, $400 million for the 2014

Senior Notes, $460 million for the 2016 Convertible Notes, and $600 million for the 2017 Senior
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Notes, for a total claim of approximately $1.8 billion, The first class action claim that asserted
any claims on behalf of Noteholders was issued on September 26, 2011, The Noteholder
component of this claim asserts, among other things, damages for loss of value in the Notes. In
the months following the Muddy Watcrs report, the relevant Notes traded at a range of $53 to

$64 per $100 amount of principal owing,

49, A similar class action was filed in Quebec. Attached as Exhibit "D" is a copy of the
Quebec pleading, A third class action was filed in Saskatchewan. Attached as Exhibit "E" is a
copy of the Saskatchewan Statement of Claim. Whiie a Proof of Claim was filed by the plaintiffs
in the Quebec class action, no Proof of Claim was filed by the plaintiffs in the Saslatchewan

clags action,

50. Additionally, on January 27, 2012, a class action was commenced against SFC and other
defendants in the Supreme Court of the State of New York, U.S.A. The complaint alleges that
the action is brought on behalf of persons who purchased SFC shares on the over-the-counter
market and on behalf of non-Canadian purchasers of SFC debt securities. The quantum of
damages sought is not specified in the complaint. Attached as Exhibit "T™ is a copy of the most
recent version of the Complaint in the New York proceeding. The plaintiffs in the New York

proceeding have filed a Proof of Claim in this proceeding.

51. In this proceeding, an "Ad Hoc Committee of Purchasers of the Applicant's Securities” (the
"Ad Hoc Securities Purchasers Committee") has appeared to represent the interests of
shareholders and noteholders who have asserted class action claims against SFC and others. The
Ad Hoc Securities Purchasers Committee is represented in this proceeding by Siskinds LLP,

Koskie Minsky, and Paliare Roland Rosenberg Rothstein LLP. As indicated above, two of these
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firms won the right fo represent the plaintiffs in the Ontario class action, and the Siskind firm is

plamtiff counsel in the Quebec class action,

52. On June 26, 2012, SFC brought a motion for an order directing that claims against SFC
that arise in connection with the ownership, purchase or sale of an equity interest in SFC and
related indemnity claims are "equity claims" as defined in section 2 of the CCAA, including the
claims by or on behalf of current or former shareholders agserted in class action proceedings
commenced against SFC. The equity claims motion did not purport to deal with the component

of the class action proceedings that relate to debt claims,

53. The Ad Hoc Securities Purchasers Committee did not oppose the relief requested. The

relief was opposed only by SFC's former auditors and the Underwriters,

54. In rcasons released on July 27, 2012, a copy of which is attached as Exhibit "G", this
Honourable Court granted the relief sought by SFC (the "Equity Claims Decision"), finding at

paragraph 77 that "the claims advanced in the Sharcholder Claims are clearly equity claims."

55. The Ad Hoc Securities Purchasers Committee did not appeal this decision. Iam advised
by counsel that none of the parties who later appealed the decision suggested that the Court's
determination on the characterization of the shareholder claims against SFC was incorrect. As
further diseussed below, the Equity Claims Decision was affirmed by the Court of Appeal for

Ontario on November 23, 2012,

56. Consistent with the Equity Claims Decision, shareholder claims against SFC are

subordinated and not entitled to vote or receive distributions under the Plan,
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57, On October 26, 2012, the Ad Hoc Securities Purchasers Committee stated that they would
not directly or indirectly oppose the Plan, so long as no amendment is made to the Plan that in
the opinion of the Ad Hoc Securities Purchasers Committee, in the good faith exercise of its
discretion, would be materially prejudicial to the interests of the Ad Hoc Securities Purchasers

Committee.

58 The Ad Hoc Securities Purchasers Committee will not oppose a Plan which provides that:
(i} all sharcholder claims against SFC will be subordinated as "Equity Claims" and released
without consideration under the Plan; (ii) all former noteholder claims against STC will be
released without consideration under the Plan (other than a 25% interest in the Litigation Trust),
and (iii) the quantum of the *Indemnified Noteholder Class Action Limit" in the Plan (as further

discussed below) will be set at $150 million.

59. As discussed below, the Plan preserves all of the aforementioned claims against defendants
to the Class Action Claims (present or future) other than SFC, the Subsidiaries, the Named
Directors and Officers or the Trustees under the Notes (the "Third Party Defendants"), subject in
the case of any Indemnified Noteholder Class Action Claims to the Indemnified Noteholder

Class Action Limit,
60. SFC's existing shares will be cancelled pursuant to the Plan and the Plan Sanction Order.
C. Anuditors

61. Since 2000 SFC has had two auditors: Ernst & Young LLP ("E&Y"), who acted as auditor
from 2000 to 2004 and 2007 to 2012, and BDO Limited ("BDO"), who acied as auditor from

2005 to 2006.
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62. T understand from counsel to SFC that the auditors have asserted claims against SFC for
contribution and indemnity for any amounts paid or payable in respect of the sharcholder class
actions, with each of the auditors having asserted claims in excess of $6.5 billion, In addition the
auditors have asserted claims for payment of professional fees associated with SFC afier the
release of the Muddy Waters report, and generalized claims for damage to reputation, A
summary extract from E&Y's Proof of Claim is attached as Exhibit "H". A sumimary extract

from BDO's Proof of Claim is attached as Bxhibit "I",

63. In the Equity Claims Decision, the Court stated at paragraph 84 that "the claims of H&Y,
BDO and the Underwriters constitutes an 'equity claim' within the meaning of the CCAA,
Simply put, but for the Class Action Proceedings, it is inconceivable that claims of this

maghitude would have been launched by E&Y, BDO and the Underwriters as against SFC."

64. The auditors and Underwriters appealed the decision to the Court of Appeal for Ontario.
The hearing of that appeal was held on November 13, 2012, On November 23, 2012, the Court
of Appeal dismissed the appeal. Attached as Exhibit "J" is a copy of the reasons of the Court of

Appeal.

65. Consistent with the Equity Claims Decision and the Court of Appeal's dismissal of the
appeal, the claims of the anditors for indemnity in respect of the sharcholder class action claims
are subordinated and are not entitled to vote or receive any distributions under the Plan, The
auditors' claims for defence costs relating to the defence of shareholder class actions (which have
not yet been determined to be equity or debt claims) are treated as Unresolved Claims under the

Plan.
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66. The auditors have also asserted indemnification claims in respect of the class action claims
against them by the former Noteholders, As these indemnification claims have not been
determined to be "equity claims", the Plan provides for these claims by placing Plan
consideration in respect of the amount of these claims into the Unresolved Claims Reserve, to be
distributed to the defendants if any of these claims become non-contingent Proven Claims. The
amount of these potential indemnification claims has been limited to a global limit of $150
million by operation of the "Indemnified Noteholder Class Action Claim Limit" under the Plan,
which [imits the amount of the Indemnified Noteholder Class Action Claims against the Third
Party Defendants to $150 million in the first instance. The Plan preserves the right to contest
these indemnity claims, including the right to seek an order of the CCAA Court that these
indemnification claims in respect of claims by former noteholders should be subordinated in the

same manner as the indemnification claims in respect of the shareholders actions have been.

67, The auditors have also asserted claims against the Subsidiaries for, among other things,
indemnification in connection with the shareholder class actions, Those claims have tended to
treat SFC and the Subsidiaries interchangeably or as one collective entity. These claims are
released under the Plan in the same manner as the Noteholders' guarantee claims against the

Subsidiaries are released under the Plan.
D.  Underwriters

68, In each instance where SFC has had a debt or equity public offering, such offering has
been underwritten. The following firms have acted as SFC's underwriters and also have been
named as defendants in the Ontario Class Action: Credit Suisse Securities (Canada) Inc., Credit

Suisse Securities (USA) LLC, TD Securities Inc., Dundes Securities Corporation, RBC
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Dominion Securities In¢., Scotia Capital Inc., CIBC World Markets Inc., Merrill Lynch Canada
Inc., Merill Lynch, Pierce, Fenner & Smith Incorporated, Cannacord Financial Ltd and Maison
Placements Canada Inc, (the "Underwriters™). Certain of the Underwriters also are defendants in

the New York class action,

69. Like the auditors, the Underwrifers have filed claims against SFC secking contribution and
indemnity for the shareholder class actions. A copy of a representative sample of a proof of

claim filed by one of the Underwriters is attached as Exhibit "K",

70. The Equity Claims Decision discussed above, upheld by the Court of Appeal for Ontario,
applies equally to the Underwriters as it does to the auditors. Accordingly, the Underwriters'
indemnity claims in respect of shareholder claims have been subordinated and are not entitled to
vole or receive any disttibutions under the Plan. The Underwriters' claims for defence costs
relating to the defence of shareholder class action, together with such claims of the auditors, are

treated as Unresolved Claims under the Plan,

71. The Underwriters have also asserted indemnification claims in respect of the class action
claims against them by the former Noteholders. For the same reasons and subject to the same
terms as described above with respect to the auditors’ indemnification claims, the Plan provides
for these claims by placing Plan consideration in respeet of the amount of these claims into the

Unresolved Claims Reserve, limited to a global limit of $150 million by operation of the Plan,

72, Certain of the Underwriters have also asserted claims against the Subsidiaries in
connection with the four Note offerings. Like all other SFC-related claims against the

Subsidiaries, these claims are released under the Plan.
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E. Ontario Securities Commission

73. On June 8, 2011, six days after the Muddy Waters report was released and the Board of
SEC appointed the IC to investigate the allegations contained in that report, the OSC publicly

announced that it was investigating matters related to SFC.

74, SEC believes that it has cooperated with the OSC. Under the supervision of the Board,
SFC has made extensive production of documents, including documents sourced from
jurisdictions outside of the OSC's power to compel prodoction. Under the supervision of the
Board, SFC also has facilitated interviews by the OSC with SFC and other Sino-Forest
personnel, In circumstances where OSC staff sought to examine Sino-Forest personnel resident
in the PRC, outside the OSC’s jurisdiction to compel attendance at examination, SFC arranged to

bring individuals to Hong Kong to be examined,

75.  Absent cooperation from SFC, SFC was at risk that the OSC would seek to exercise
additional powers in relation to SFC beyond imposing the TCTO, These additional powers
could have extended to the al,ppointment of a receiver over SFC. The Board’s decision to inform
the OSC of the results of the IC’s investigative work, and to cooperate with the 0SC’s

investigation, was important to preserving stakeholder value,

76. SFC has responded to extensive inquiries and has provided periodic oral briefings to OSC
staff. The three reports prepared by the IC were provided to OSC staff on an unredacted basis.
A significant portion of the professional costs incurred by SFC subsequent to June 2, 2011
relates to the production of documents and other information to OSC staff, and to producing

Sino-Forest personnel for interviews with OSC staff.
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77.  In April 2012, SFC received an Enforcement Notice from OSC staff. Enforcement Notices
typically are issued by OSC staff at or near the end of an investigation, identify issues that have
been the subject of investigation, and advise that staff contemplate commencing formal
proceedings in relation to those issues. Enforcement Notices afford recipients an opportunity to
make representations before a decision is taken by staff of the OSC to commence formal
proceedings. OSC staff asserted that the Enforcemnent Notice was protected from disclosure

pursuant to sections 16 and 17 of the Ontario Securities Act,

78.  On May 22, 2012, a Notice of Hearing and Statement of Allegations was issued by OSC
staff against SFC, Allen Chan, Albert Ip, Alfred C.T'. Hung, George Ho, Simon Yeung, and
David Horsley, A copy of the Statement of Allegations is attached as Exhibit "L", QSC staff
alleged in the Statement of Allegations that SFC and the other respondents, except David
Horsley, had engaged in a complex fraudulent scheme to inflate the assets and revenue of SFC
and made materially misleading statements in SFC's public disclosure record. It is further
alleged by OSC staff .that such conduct was contrary to the Ontario Securities Act and contrary to

the public interest. No date has been set for a hearing on the merits.

79.  On September 25, 2012, SFC received a second "Enforcement Naotice” from OSC staff,
which OSC staff again asserted was protected from disclosure. SFC issued a press rclease
announcing the receipt of this Enforcement Notice on September 26, 2012, a copy of which is
attached as Exhibit "M", The press release describes how the second Enforcement Notice
includes a further allegation, which is similar in nature to the allegations in the Statement of

Allegations discussed above.
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80. By letter dated September 13, 2012, a copy of which is attached as Exhibit "N", counsel for
OSC staff advised that OSC staff would not be seeking any monetary sanctions against SFC, and
that they would not seek monetary sanctions against any of the directors and officers of SFC in
excess of CADS100 million, This amount was later reduced to CAD$84 million, as set out in a

further letter dated October 25, 2012, a copy of which is attached as Exhibit "Q".

F. Trade Creditors and Other Creditors

81, As SFC is a holding company whose business is substanfially carried out through its
subsidiaries in the PRC and Hong Kong, SFC has very few trade creditors. The Monitor's
Thirteenth Report explains that only three trade claims have been filed pursuant to the Claims
Process Order, Other than a claim filed by the former Chief Financial Officer of SFC arising
from the termination of his employment, [ am not aware of any other creditors of significance

that have filed claims pursuant to the Claims Process Order.

IV. EFFORTS AND ACHIEVEMENTS IN ARRIVING AT A NEGOTIATED
RESOLUTION

82. The fundamental component of SFC's proposed restructuring, being a complete separation
of the Subsidiaries and the Sino-Forest business from SFC in compromise of the claims asserted

against SFC, has not changed singe the commencement of these proceedings.

83. As indicated above, SFC obtained the support of 72% of the Noteholders fo its proposed
resiructuring at an early stage of this proceeding. On October 26, 2012, SFC also obtained the
non-ohjection to the Pian of the Ad Hoc Securities Purchasers Committee. Significant efforts

have been made to arrive at a consensual resolution with the other stakeholders described above.
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84, On July 25, 2012, this Honourable Court issued a mediation order (the "Mediation Order"),

on the consent of all parties, directing that a mediation take place on September 4 and 5, 2012,

85. In advance of the mediation, SFC established a confidential data room, as coniemplated by
the Mediation Order. That data room made available to those parties to the mediation who
signed non-disclosure agreements with SFC approximately 18,000 documents that had been
assembled in order to potentially make them available to participants in the Sale Process and

additional documents that were requested by the Ad Hoc Securities Purchasers Committee.

86, The mediation took place on September 4 and 5, 2012, Justice Newbould acted as the
mediator. While the mediation did not result in a global resolution, it is my understanding from
counsel that all parties appeared to participate in good faith with a view fo arriving at a
consensual resofution, [ am advised by counsel that there have been further discussions
continuing among certain of the parties since the conclusion of thc mediation, but those
discussions have not resulted in a further settlement as at the date of the swearing of this
affidavit. Iam not aware of the specifics of the matters which may have been discussed by other

parties to the mediation.

87. TFollowing the mediation, SFC conducted extensive negotiations with the Ad Hoc
Noteholders, with the participation of the Monitor and its counsel, to produce the draft plan that
was filed with the Court on October 19, 2012 (the "Qctober 19 Draft Plan™). On October 26,
2012, the Ad Hoc Securities Purchasers Committee confirmed that they would not object to the

October 19 Draft Plan.

88, As discussed above, SFC’s main creditors consist of (i) the Noteholders and (if) the Third

Party Defendants who claim indemnity from SFC and its subsidiaries on a contingent basis, the
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contingency being whether or not they are ultimately found to be liable in the shareholder and

noteholder class actions that are pending againgt them,

89.  As aresult of the Equity Claims Decision, the Third Party Defendants’ indermmnity claims in
respect of sharcholder class action claims are subordinated equity claims (leaving aside that they
are contingent and contested in any event) With respect to the Third Party Defendants’
indemnity claims in respect of the noteholder class action claims against them, these claims have
now been limited to 3150 million, collectively and in the aggregate for all Third Party
Defendants, by operation of the Indemnified Noteholder Class Action Limit, which has limited
the underlying claims by former noteholders against the Third Party Defendants to $150 million.
As discussed, the Plan provides for these contingent, unresolved claims through the creation of

the Unresolved Claims Reserve.

V. THE PLAN

A.  Background and Overview

90. On August 28, 2012, SFC brought a motion for an order approving the filing of the Plan
(the "Plan Filing and Meeting Order") and for calling a meeting of creditors to vote on the Plan,
[ swore an affidavit in connection with that motion, a copy of which is attached without exhibits

as Exhibit "P",

91. On August 31, 2012, this Honourable Court issued the Plan Filing and Meeting Order as
well as an endorsement stating that the Plan Filing and Meeting Order was made without any
determination of (a) the test for approval of the Plan; (b) the validity or quantum of any claims;

and (¢) the classification of creditors for voting purposes. The endorsement also stated that the

60



27

Plan Filing and Meeting Order did not prevent or restrict any party from opposing the Sanction

Order now being sought. A copy of the endorsement is attached as Exhibit "Q".
92, The Plan sets out to achieve the following purposes:

(2 to effect a full, final and irrevocable compromise, release, discharge, cancellation

and bar of all Affected Claims;

(b) o effect the distribution of the consideration provided for herein in respect of

Proven Claims;

(© to transfer ownership of the Sino-Forest business to Newco and then to Newco 11,
in each case free and clear of all claims against SFC and certain related claims
against the Subsidiaries, so as to enable the SFC Business to continue on a viable,

going concern basis for the benefit of the Affected Creditors; and

(d) to allow Affected Creditors and Noteholder Class Action Claimants to benefit
from contingent value that may be derived from litigation claims to be advanced

by the Litigation Trostee,

93. SFC believes that the Plan represents the best available outcome in the circumstances and
that those with an economic interest in SFC, when considered as a whole, will derive a greater
benefit from the implementation of the Plan and the continuation of the business of Sino-Forest
as a going concern than would result from a bankruptey or liquidation of SFC and Sino-Forest.
SFC also believes that the Plan reasonably takes into account the interests of the Third Party
Defendants, who seck indemnity and contribwtion from SFC and its Subsidiaries on a contingent

basis, in the event that they are found to be liable to SFC's stakeholders.

61



28

94. Given that the Sale Process was not successful, the Plan contemplates that a new company
and a further subsidiary ("Newco" and "Newco 11", respectively) will be incorporaied and SFC
will transfer substantially all of its assets to Newco in compromise and satisfaction of all claims
made against if. The result will be that Newco will own, directly or indirectly, all of SFC's
Subsidiaries and SFC's interest in Greenheart and its subsidiaries as well as any intercompany
debts owed by the Subsidiaries to SFC. Pursuant to the Plan, as explained in further detail

below, the shares of Newco will be distributed to the Affected Creditors,

95, The terms of the October 19 Draft Plan were described in greater detail in the Monitor's
Thirteenth Report. This Plan was amended on November 28, 2012, Attached as Exhibit "R" is a
copy of the Plan, as amended. Attached as Exhibit "S" is a blackline comparison of the Plan to
the October 19 Draft Plan filed with the Court, Attached as Exhibit "T" is a copy of the Plan

Supplement dated November 21, 2012 (the "Plan Supplement™).

B. Distributions Under the Plan
96, The Plan contemplates the distribution of (1) Newco Shares, (2) Newco Notes, and (3)

Litigation Trust Interests, each as further described below.

1, Newco Shares
97. Pursuant to the terms of the Plan, Affected Creditors with Proven Claims are entitled to
their pro-rata share of 92,5% of the Newco Shares and Farly Consenting Noteholders also

entitled to their pro-rata share of 7.5% of the Newco Shares,

98, As set out in Exhibit € to the Plan Supplement, Newco will be incorporated as an exempt
company under the laws of the Cayman Islands pursuant to the Plan. It will have a single class

of voting shares, being the Newco Shares. Newco is not, and there is no current intention for
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Newco to become, a reporting issuer in any jurisdiction of Canada or elsewhere and the Newco
Shares will not be listed on any stock exchange or quotation service on the Plan Implementation
Date. The board of directors of Newco will initially consist of up to five directors that will be
satisfactory to the Initial Consenting Noteholders. Thereafter, directors will be elected by
shareholders on an annual basis at Newco's annual general meeting, Certain shareholders

holding large blocks of shares will be entitled to elect directors.

99.  As set out in Exhibit C to the Plan Supplement, prior to the Plan Implementation Date, it is
intended that Newco will organize Newco II as a wholly-owned subsidiary and an exempt
company under the laws of the Cayman Islands, for the purpose of acquiring from Newco the
SFC assets to be fransferred by SFC to Newco on the implementation of the Plan, The purpose
of this step is to organize Newco (namely, Newco 1) in a tax and jurisdictionally efficient
manner for purposes of any subsequent sale of all or substantially all of Newco's assets (for
example, Newco IT will own all of the Direct Subsidiaries in a single jurisdiction, rather than in

four separate jurisdictions).

100. Newco will be named Evergreen China Holdings Ltd. and Newco II will be named

Bvergreen China Holdings I Ltd,

2, Newco Nuotes
101. Pursuant to the terms of the Plan, Affected Creditors with Proven Claims are entitled to

their pro-rata share of the Newco Notes,

102. As set out in Exhibit D to the Plan Supplement (which defines the capitalized terms nsed in
this paragraph), Newco Notes in the apgregate principal amount of US$300 million will be

issued under an Indenture. They will be guaranteed by the Subsidiary Guarantors and secured by
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pledges, mortgages and/or charges of the Collateral as described in Exhibit D to the Plan
Supplement. Interest may be paid in cash or in PIK notes at rates prescribed in the Indenture and
described in Exhibit D to the Plan Supplement. The Newco Notes will mature seven (7) years
after the Original Issue Date, unless earlier redeemed pursuant to the terms thereof and the

Indenture.

3. Lifigation Trust Interests
103. Pursuant to the terms of the Plan, Affected Creditors with Proven Claims are entitled to
their pro-rata share of 75% of the Litigation Trust Interests and the Noteholder Class Action

Claimants are entitled to their pro-rata share of 25% of the Litigation Trust Interests,

104, The Litigation Trust will hold the Litigation Trust Claims (each ag defined in the Plan),
which include all claims and actions that have been or may be asserted by or on behalf of (i) SFC
against any and all third parties, and (i) the Note Indenture Trustees (on behalf of the
Noteholders) against any and all persons in connection with the Notes; provided that Litigation
Trust Claims will not include claims released under the Plan or claims advanced in the Class

Actions,

105, The Litigation Trust will be governed by a Litigation Trust Agreement, a draft form of
which was attached as Exhibit B to the Plan Supplement., The Litigation Trust will be funded by
SFC with the Litigation Punding Amount, $I million. Pursuant to the Plan, Newco may
subsequently elect to advance additional funding to the Litigation Trust. The Litigation Trustee
{who has not yet been selected) will be charged with the responsibility to preserve and enhance
the value of the Litigation Trust Assets (as defined in the Litigation Trust Agreement), through

the prosecution, compromise and seitlement, abandonment or dismissal of all claims beld by the
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Litigation Trust. In addition, the Plan contemplates that, prior to the Plan Implementation Date,
SFC and the Initial Consenting Notcholders may agree to exclude one or more claims from being
transferred to the Litigation Trust in which case such claims will be released on the Plan

Implementation Date,

106. I am advised by counsel that the Litigation Trust Claims will be transferred to the
Litigation Trust subject to the equities, limitation defences and other defences that otherwise may
be asserted against SFC, and none of those equities, litigation defences and other defences are

purperted to be compromised by the Plan,

107. SFC will also be transferring all respective rights, title and interests in and to any lawyer-
client privilege, work product privilege or other privilege or immunity attaching to any
documents or communications associated with the Litigation Trust Claims to the Litigation Trust

for the benefit of the beneficiaries of the Litigation Trust,

C. Reserves Established Under the Plan

108. The Plan contemplates the establishment of the Administration Charge Reserve, the
Unaffected Claims Reserve, the Unresolved Claims Reserve, and the Monitor's Post-
Implementation Reserve, Notwithstanding that the Initial Order created a Directors’ Charge of
$3.2 million, the Named Directors and Officers have agreed to stand back from making any
claims against the Dircctors' Charge as part of the comprehensive arrangements inherent in the
Plan agreed to by the Initial Consenting Noteholders such that the Plan no longer provides for a
Directors' Charge Reserve. The Monitor's Thirteenth Report alse describes the purpose of each

of these Reserves.

65



32

109. The amount of the Administration Charge Reserve is $500,000 or such other amount as
may be agreed to by the Monitor and the Initial Consenting Notcholders. The amount of the
Unaffected Claims Reserve will be established on the Plan Implementation Date and is estimated
to be $1,800,000. The amount of the Monitor's Post-Implementation Reserve will initially be
$5,000,000 or such other amount as may be agreed by SFC, the Monitor and the Initial

Consenting Noteholders.

110. Any funds remaining in the Administration Charge Reserve or the Unaffected Claims
Reserve will be transferred to the Monitor's Post-Implementation Reserve. The Monitor may, in
its discretion, release excess cash from the Monitor's Post-Implementation Reserve to Newco.
Once the Monitor determines that the cash remaining in the Monitor's Post-Implementation
Reserve is no longer necessary for administering SFC, the Monitor shall fransfer the remaining

funds to Newco.

111. The Unresolved Claims Reserve will contain Newco Shares, Newco Notes, and Litigation
‘Trust Interests in respect of any Unresolved Claims., It is expected that the Unresolved Claims as
at the Plan Implementation Date will consist primarily of the contingent and unresolved
indemnity claims against SFC by the Third Party Defendants in respect of (a) Class Action
Indemuity Claims relating to the Indemnified Noteholder Class Action Claims, which have been
limited to $150 million collectively and in the aggregate by operation of the consensual
Indemnified Noteholder Class Action Limit; (b) $30 million in respect of unresolved claims for
reimbursement of Defence Claim Costs; and (c) $500,000 in respect of unresolved claims filed
by certain trade and other creditors, some of which have been accepted for voting purposes but

not yet for distribution purposes.
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112. Pursuvant to the Plan and the Sanction Order, each of SFC, the Monitor, and the Initial
Consenting Noteholders have reserved all rights to seek or obtain an Order at any time directing
that any Unresolved Claims should be disallowed in whole or in part or should receive the same
treatment as Equity Claims, The Plan and the Sanction Order provide that all parties with
Unresolved Claims will have standing in respect of any proceeding to determine whether or not
an Unresolved Claim constitutes a Proven Claim (in whole or in part) entitled to consideration

under the Plan.

113. The Plan Supplement also describes the establishment of SFC Escrow Co., which will act
as the Unresolved Claims Escrow Agent, Subject to the terms of the Plan, SFC Escrow Co. will
hold distributions in respect of any Unresolved Claim in existence at the Plan Implementation
Date in escrow until settlement or final determination of the Unresolved Claim in accordance

with the Claims Process Order, the Meeting order, the Plan or otherwise, as applicable.

L. Indemnified Noteholder Class Action Claims

114, As I discussed above, there is a component of the class action claims that relates to the debt
issuances and, in some respect, some of the class action plaintiffs are former noteholders.
Section 4.4(a) of the Plan makes clear that those claims, as against SFC, the Subsidiaries or the
Named Directors and Officers (other than those claims that are Section 5.1(2) D&O Claims,
Conspiracy Claims or Non-Released D&Q Claims) are fully, finally, irrevocably and forever
compromised and released. However, these Noteholder Class Action Claims against Third Party
Defendants are not compromised or released and may continue to proceed against the Third
Party Defendants, provided that the Class Action Plaintiffs have agreed that the aggregate

amount of such claims that may be asserted against Third Party Defendants in respect of
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Indemnified Noteholder Class Action Claims shall not exceed the Indemnified Notehelder Class
Action Limit, which has been established at a global amount of $150 million in the aggregate for

all Third Party Defendants,

115, The Indemnified Noteholder Class Action Limit was established after extensive and
difficult negotiations and discussion spanning many months among the Ad Hee Securities
Purchasers Committee, the Ad Hoe Noteholders and SFC. As a result of the limit, the maximum
exposurc of the Third Party Defendants with respect to Indemnified Notcholder Class Action
Claims is, in the aggregate, $150 million. Accordingly, the maximum potential indemnity claims
of such Third Party Defendants against SFC are likewise limited to $150 million in the
aggregate. Such contingent indemnity claims are treated as Unresolved Claims under the Plan,
and the potential Plan consideration that could be distributed in respect of any such indemnity
claims that could become Proven Claims will be held in escrow in the Unresolved Claims

Reserve,
2. Defence Costs

116, The Equity Claims Decision, as affirmed by the Court of Appeal, did not determine
whether Defence Cost Claims of the auditors and Underwriters would be treated in the same
manner as their indemnity claims against the company. Accordingly, the Plan treats Defence
Cost Claims as Unresolved Claims, with the potential Plan consideration that could be
distributed in respect of any such claims that could become Proven Claims to be held in the

Unresolved Claims Reserve,
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D. Releases Under the Plan

117. The Plan includes releases for certain parties (the "Released Parties"), including certain
current and former directors and officers of SFC (collectively, the "Named Directors and
Officers"). The identification of the Named Directors and Officers and the scope of the releases
were heavily negotiated among various constituents as part of the negotiation of the Plan and

form a fundamental element of the commercial deal embodied in the Plan,

118. There are four main categories of claims against the Named Directors and Officers that

will not be released pursuant to the Plan:
(a)  Non-Released D&O Claims, being claims for fraud or criminal conduct;
(b)  Conspiracy Claims;
(©) Section 5.1(2) D&O Claims; and
(dy  Non-monetary remedics of the OSC.

119.  The Plan contemplates that recovery in respect of claims against the Named Directors
and Officers of SFC in respect of any Section 5.1(2) D&O Claims and any Conspiracy Claims

shall be directed to insurance proceeds available from the insurance policies maintained by SFC.

120.  SFC maintained director and officer insurance coverage in 2011 providing for a total of
$60 million of coverage, which applies to both defence costs and any damages ot settlements.
The primary policy is provided by ACE INA Insurance with a policy limit of $15 million, with
excess layers provided by Chubb, ERIS (Lloyds) and Travelers (collectively, the "2011

Insurance Policies"). Slightly in excess of $10 million of the $60 million limit has been paid out
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on account of insured costs incurred by SFC and by other insured persons under the 2012

policics.

121, When the 2011 policies were not renewed after their expiry on December 31, 2011, SFC
obtained coverage from other providers totalling $55 million for 2012 (the "2012 Insurance
Policies"). The 2012 Insurance Policies contain a "prior acts" exclusion, and therefore are not

available to respond to claims ariging from the Muddy Waters allegations,

122, Both the 201! Insurance Policies and 2012 Insurance Policies provide for three types of
coverage: (a) director and officer liability; (b} corporate lighility for indemnifiable loss; and (c)
corporate liability arising from securities claims, The insurance policies are subject to a number

of exclusions, and contain coverage and claims limits.

123.  In addition to the releasc of the Named Directors and Officers, and advisors involved in
these proceedings, the Plan provides for releases of all claims relating to claims against SFC that
may be made against the Subsidiaries. As I explained in my Initial Order Affidavit, while SFC is
a holding company, the "business" of SFC is conducted through the Subsidiaries (which are not

CCAA applicants).

124. There can be no effective restructuring of SFC's business and separation from its
Canadian parent (which SFC has said from the outset was the objective of the commencement of
these proceedings) if the claims asserted against the Subsidiaries arising out of or connected to
claims against SFC remain outstanding. Just as the claims of the Noteholders against the
Subsidiaries are to be releaged under the Plan upon implementation, so are the other claims
against the Subsidiaries which relate to claims asserted against SFC (as well as any claims that

the Subsidiaries have against SFC).
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VI. THE MEETING

125. The Plan Filing and Meeting Order sefs out the procedure for the calling and conduct of the

meeting of creditors to vote in respect of the Plan.

A, Meeting Materials, Notice, and Mailing

126, The Plan Filing and Meeting Order approved the forms of Information Circular, Notice to
Affected Creditors, Ordinary Affected Creditors' Proxy, Noteholders' Proxy, Instructions to
Ordinary Affected Creditors, Instructions to Registered Noteholders, Instructions to Unregistered
Noteholders and Insiructions to Participant Holders (collectively, the "Mceting Materials™). A

copy of the Meeting Materials is aftached as Exhibit "U",

127, The Mailing Date set out in the Plan Filing and Meeting Order was (0 be no later than
September 20, 2012, provided that such date could be extended by the Monitor with the consent
of SFC and the Initial Consenting Noteholders. The Mailing Date was ultimately set as October

24, 2012,

128. A separate order was obtained by the Monitor on October 24, 2012 (the "Revised
Noteholder Maijling Process Order") to effect a more cfficient process for the mailing of the
Meeting Materials to the Noteholders. A copy of the Revised Noteholder Mailing Process Order

is attached as Exhibit "V".

129. The Monitor has set out in its Thirteenth Report how the Plan Filing and Meeting Order

was complied with and how notice was effected as required,
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130. The Plan Filing and Meeting Order permits SFC, with the consent of the Monitor to
amend, restate, modify and/or supplement any of such materials, subject to the terms of the Plan,
provided that the Monitor, SFC or the Chair shall communicate the details of any such
amendments, restatements, modifications and/or supplements to Affected Creditors present at the

Meeting prior to any vote being taken at the meeting, among other things,

131, The Plan Supplement was distributed in accordance with the terms of the Plan Filing and
Meeting Order to Affected Creditors. The Plan (as amended on November 28, 2012) was
provided to the CCAA service list as well as posted on the Monitor's website on November 28,

2012,

132. Based on information provided to me by counsel and by the Monitor in its Thirteenth
Report, I believe that SFC has complied with all requirements in the Plan Filing and Meeting

Order with respect to the mailing of the Meeting Materials,
B.  The Meeting

133. The Plan Filing and Meeting Order authorized SFC to call the Meeting and to hold and
conduct the Meeting on the Meeting Date at the offices of Bemnett Jones LLP, 3400 One First
Canadian Place, Toronto, Ontario, for the purpose of seeking approval of the Plan by the
Affected Creditors with Voting Claims at the Meeting in the manner set forth in the Plan Filing

and Mecting Order.

134, The Meeting Date was set to be November 29, 2012, and this was communicated to
Affected Creditors in the Meeting Materials, Further changes to the Plan resulted in the Meeting

Date being exiended to November 30, 2012. SFEC issued a press release announcing this
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extension, and the Monitor's counsel also communicated the fact of the extension by way of
email to the Service List. The location of the Meeting was moved to the offices of Gowling
Lafteur Henderson LLP, counsel to the Monitor, at 1 First Canadian Place, 100 King Street

West, 16th Floor, Toronto, Ontario.

135. The outcome of the Meeting will be reported in a further report by the Monitor prior to the

Sanction Order hearing,
C. Entitlement to Vote and Classification of Creditors

136, The voting process is described in some detail in the Monitor's Thirteenth Report. By way
of general overview only, the Plan Filing and Meeting Order provides that the only Persons
entitled to vote at the Mesting are the Beneficial Noteholders with Voting Claims that have
beneficial ownership of one or more Notes as at the Voting Record Date (August 31, 2012), and

Ordinary Affected Creditors with Voting Claims as at the Voting Record Date,

137. The Plan Filing and Meeting Order provides that each Affected Creditor with an
Unresolved Claim could also attend the Meeting and is entitled to one vote at the Meeting in
respect of such Unresolved Claim. The Monitor is required to-keep a separate record of votes
cast by Affected Creditors with Unresolved Claims and to report on such vote at the Sanction

Hearing.

138. The Plan Filing and Meeting Order provides that each of the Third Party Defendants is
entitled to vote as a member of the Affected Creditors Class in respect of any Class Action
Indemnity Claim that it has properly filed in respect of the Indemnified Noteholder Class Action

Claims, provided that the aggregate value of all such claims shall, for voting purposes, be
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deemed to be limited to the amount of the Indemnified Noteholder Class Action Limit, The
Monitor is required to keep a separate record of votes cast by the Third Party Defendants in
respect of such Class Action Indemnity Claims and to report to the Court with respect thereto at

the Sanction Hearing,

139, The Plan Filing and Meeting Order provides that the following Persons do not have the
right to vote at the Meeting: Unaffected Creditors; Noteholder Class Action Claimants; Equity
Claimants; any Person with a D&O Claim; any Person with 3 D&O Indemnity Claim (other than
a D&O Indemnity Claim in respect of Defence Costs Claims or in respect of the Indemnified
Noteholder Class Action Claims); any Person with a Subsidiary Intercompany Claim; and any
other Person asserting Claims against SFC whose Claims do not constitute Affected Creditor

Claims on the Voting Record Date,

VII. STEPS TAKEN AT THE OSC WITH RESPECT TO PL.AN STEPS

140, The mailing of the Meeting Materials, the holding of the Meeting, and the steps
contemplated to implement the Plan conld have individually or collectively constituted an act in
furtherance of a trade, which would have been contrary to the TCTO first made by the OSC on

August 26, 2011.

141, To avoid that result, SFC sought and obtained two orders of the OSC to vary the TCTO,
First, on September 18, 2012, the OSC issucd an order varying the TCTO to permit the
distribution of the Meeting Materials as contemplated by the Plan Filing and Meeting Order, A

copy of the September 18, 2012 order is attached as Exhibit "W",
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142. Second, on October 26, 2012, the OSC issued an order varying the TCTO to permit; (a) the
holding of the Meeting; and (b) the CCAA Plan Trades and all acts in furtherance thereof, other
than CCAA Plan Trades required to give effect to an Alternative Sale Transaction, provided that
the requisite creditor approval is obtained, this Honourable Court issues a sanction order, and
SFC has complied and is in compliance with the terms of all CCAA court orders. A copy of the

October 26, 2012 order is atiached as Bxhibit "X",

143. As a result, except in the circumstances where an Alternative Sale Transaction was being
pursued, there are no further regulatory requirements that relate to the OSC that are needed to
effectuate the transactions contemplated in the Plan, other than an order from the OSC and other
provincial securities regulators for a decision that SFC is not a reporting issuer effective as of the
implementation date of the Plan. If granted, that order would result in SFC and Newco not being
reporting issuers in Onlario or any other province in Canada following the implementation date

of the Plan.

VIII. PLAN SANCTION

A, SFC Has Complied with the CCAA and the Orders Granted in these Proceedings

144, As 1 explained in my Initial Order Affidavit and as was found by this Honourable Court
in its endorsement on the Initial Order, a copy of which is attached as Exhibit "Y", SFC is a
"debtor company” under section 2 of the CCAA, It is a "company” continued under the CBCA
that has debts far in excess of the CDN $5 million statutory requirement, and is insolvent with

Habilities to creditors far exceeding CDN $1,600,
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145.  Since the commencement of these proceedings, SFC has complied with the provisions of
the CCAA, the Initial Order and all subsequent Orders of the Court granted in these proceedings.
I am not aware, and I am advised by counsel that they are unaware, of any steps taken by SFC

that are not authorized by the CCAA.

146, This Honourable Court has been kept up to date with regular updates provided in
affidavits that I have sworn and in reports of the Monitor that have been filed with the Court. In
particular, SFC made full and timely disclosure of, among other things: (a) developments
occurring at the OSC and with OSC Staff} (b) steps taken by SFC in response to various
developments in SFC's business, including a number of departures of senior management
personnel at SFC; (c) the efforts to negotiate a global resolution of issues among all stakeholders;
(d) the offorts to market the assets of SFC pursuant to the Sale Process Order; and (c)
developments in SFC's business, including the difficulties SFC has experienced in realizing upon

and recovering receivables from third parties,

147, Accordingly, after consulting with counsel and reviewing the documents described
above, 1 believe that all steps taken by SFC since the inception of this proceeding have been

authorized by the CCAA,
B. The Plan is Fair and Reasonable

148. Since the Muddy Waters report was issued on June 2, 2011, SFC has expended
considerable efforts and resources examining alternatives to find the best possible resolution to

the issues facing the company described above.
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149.  Prior to filing for the protection under the CCAA, SFC did everything within its power to
avoid the defaults that ultimately forced it to commence insolvency proceedings. However, as
described above and in my Initial Order Affidavit, SFC was in default under certain of the Notes
as a result of being unable to issue 2011 third quarter financial statements. While waivers of
such defaults were obtained for a period of time, those waivers were set to expire at the end of
April, 2012 and the Notcholders, with the guarantees and share pledges described above, would
have been in a position to enforce their rights under the Note Indentures. Any alternative to the
commencement of CCAA proceedings would have risked the immediate cessation of the Sino-

Forest business resulting in significant detriment to SFC’s stakeholders.

150,  Aspreviously discussed, following the commencement of these CCAA proceedings, SFC
conducted a court supervised Sale Process to determine whether there was a potential purchaser
willing to purchase the assets of SFC for the Qualified Consideration. With the assistance of
Houlihan, the market was thoroughly canvassed and no such bidder could be found, In
accordance with the Sale Process Procedures, SFC terminated the Sale Process and proceeded

towards developing the Plan to implement the Restructuring Transaction.

[51. The Plan that will ultimately be put to Affected Creditors at the Meeting was the subject
of significant and extensive negotiations. In negotiating the Plan, the Board of SFC considered
the interests of all stakeholders of SFC. Alternatives were explored throughout the negotiations,
and the Plan was the product of such negotiations. T do not believe that there are other viable
alternatives that would have been acceptable to SFC and its creditors. The Plan represents the
best available alternative remaining in these proceedings, and provides a better result for SFC's

creditors than could be achieve through a bankruptey or liquidation.
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152.  As discussed above, SFC is a holding company and the Sino-Forest business is held
through the Subsidiaries. To recover any value in a bankruptey or liquidation scenario, creditors
would need to realize upon the assets where they are resident, The majority of SFC's business
operations are located in the PRC, and the majority of SFC's forest plantations are located in the
southern and eastern regions of the PRC, primarily in inland regions suitable for large-scale
replanting. Other jurisdictions where bankruptcy or liquidations would need to take place would

be in Hong Kong or the British Virgin Islands (the "BVI"),

153.  Beyond the legal hurdles of effecting any bankruptcy or liquidation in these various
Jurisdictions, any of SFC's creditors seeking a liquidation in the PRC, Hong Kong or BV, will
be confronted with significant difficulties in collecting receivables as has been detailed by the
Monitor in its earlier reports and which I described during my cross-examination on an earlier
report and in dealing with the substantial claims that have been asserted against the Subsidiaries
as identifted in the claims process. Significant efforts bave been expended by Sino-Forest over
the past several months to recover its receivables, and notwithstanding long-standing
relationships with many of the parties owing such amounts, SFC has largely been unsuccessful,
The ability of third party creditors of a Canadian parent company (or a liquidator appointed
outside of the PRC in respect of the Subsidiaries) to collect such receivables in these various

regions is speculative, at best,

154.  Any creditors in a bankruptey or liquidation scenario in these various jurisdictions would
also have significant challenges in monetizing any of the assets of the Subsidiaries, given the
challenges in establishing title capable of being transferred (o a buyer that have been described in
the reports of the Independent Committee, my earlier affidavits and certain reports of the

Monitor. Even if such assets were successfully monetized, insofar as such assets are located in
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the PRC, creditors would be faced with the numerous legal and regulatory issues associated with

removing funds from the PRC.

155.  Any liquidation or bankruptcy of SFC, through its Subsidiaries, would result in loss of
value to the creditors of SFC and its Subsidiaries as a going concemn. As I have testificd on a
number of occasions, significantly greater value can be obtained through the Sino-Forest
business continuing as a going concern than could be obtained through piecemeal dismantling of

the enterprise through a bankruptey or liquidation,

156,  In developing the Plan, I do not believe that SFC or the Board has acted in a manner that
unfairly disregards, or is unfairly prejudicial to, or oppresses the interests of any stakeholders. It
is not unfair for sharcholders to not receive any distribution under the Plan given that there are
insufficient funds to satisfy the claims of SFC's creditors. The treatment of sharcholder claims
and related indemnity claims is fair and consistent with the Equity Claims Decision, as affirmed
by the Court of Appeal. As [ have described above, a sizeable majority of the Noteholders have
agreed to support the Plan, and the Ad Hoc Securities Purchasers Committee and the Quebec
Class Action Plaintiffs have stated that they will not oppos;a it. To the extent that certain claims
are Unresolved Claims at the time of the Plan's implementaiion, such claims are provided for
through the creation of the Unresolved Claims Reserve, which will preserve the potential Plan
Consideration in respect of such claims, to the extent that any of them (or any part of any of

them) becomes a Proven Claim,

157.  SFC has stated from the outset of these proceedings that it is necessary to have a clean
break for the Subsidiaries from SFC in order for these proceedings to be successful. The primary

purpose of the CCAA proceeding was to extricate the business of Sino-Forest, through the
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operation of SFC's Subsidiaries, from the cloud of uncertainty surrounding SFC, Accordingly,
there is a clear and rational connection between the release of the Subsidiaries and the Plan and it
is difficult to see how any viable plan could be made that does not cleanse the Subsidiaries of the
claims made against SFC. The Subsidiaries are effectively contributing their assets to SFC to
satisfy SFC's obligations under their guarantees of SFC's Note indebtedness, for the benefit of
the Affected Creditors (the Subsidiaries are not asserting against SFC for doing so, and in fact

are releasing SFC from any such claims and gnaranteeing the Newco Notes).

158. The Plan will enable SFC to achieve a going concern outcome for the business of Sino-
Forest that fully and finally deals with debt issues and will extract the business of Sino-Forest
from the uncertainties surrounding SFC. The Plan will provide stability for Sino-Forest's
employees, suppliers, customers and other stakeholders, and provide a path for recovery of the

debt owed to SFC's non-subordinated creditors.

159.  The Plan preserves the rights of aggricved parties, including SFC, to pursue those parties
that are alleged to share some or all of the responsibility for the problems that cansed SFC to file
for CCAA protection in the first place. Releases are not being granted to individuals who have
been charged by OSC staff, or to other individuals against whom the Ad Hoc Securitics

Purchasers Committec wishes to preserve litigation claims.

160. The Named Directors and Officers group consists principally of Board members and
members of management who have been important to efforts to avoid note defaults and later to
facilitate SFC’s restructuring efforts. It also included some individoals formerly associated with
SFC who, to SFC’s Imowledge, are not implicated in any conduct issues, The Named Directors

and Officers are Andrew Agnew, William E. Ardell, James Bowland, Leslie Chan, Michael
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Cheng, Lawrence Hon, James M.E. Hyde, Richard M, Kimel, R. John (Jack) Lawrence, Jay A.
Lefton, Edmund Mak, Tom Maradin, Simon Murray, James ¥, O’Donnell, William P. Rosenfeld,

Peter Donghong Wang, Garry West, Kee Y. Wong, and me,

161. I have described above the steps taken to investigate conduct issues, avoid note defaults
and ultimately to facilitate the restructuring efforts. These efforts would not have been possible

without the active participation of the Board and members of remaining management.

162. In addition to these positive efforts, the Board also dealt with conduct issues as facts
came fo light. As described above, certain individuals were placed on administrative leave
following late August 2011. As described in prior affidavits, since the commencement of these
CCAA proceedings, Allen Chan, Alfred Hung, George Ho, Simon Yeung, Albert Ip, and David
Horsley have ceased to be employed by Sino-Forest. Other less senior employees also have

ceased to be employed by Sine-Forest,

163, Finally, a release of the Named Directors and Officers is necessary to effect a greater
recovery for SFC’s creditors, rather than preserve indemnification rights and dilutive

participation entitlements for the Named Directors and Officers.

164. For the reasons discussed above, SFC believes that the Plan provides a fair and
reasonable balance among its stakeholders while providing the ability for the Sino-Forest to

continue as a going concern for the benefit of stakeholders.

165.  As I have explained in several prior affidavits, to achieve a going concern outcome for
the business of Sino-Forest, SFC cannot remain in CCAA for much longer, There have already

been considerable strains on Sino-Forest’s business relationships and the company’s ability to
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collect very sizable accounts receivable have been significantly constrained by the fact of these
insolvency proceedings. Moreover, as indicated by the Monitor's Thirteenth Report and the
proposed cash flow forecast in the Monitor's Twelfth Report, while SFC has sufficient cash to
exist to February 1, 2013, SFC’s cash position is being rapidly depleted and SFC will likely have
insufficient funds to continue operating in these CCAA proceedings for any extended period of

time beyond February 1, 2013,

166.  Subject to obtaining approval of the Plan by the requisite majority of Affected Creditors
with Proven Claims at the Meecting, for the reasons stated above, I believe that the Plan is

appropriate and should be sanctioned by this Honourable Court,

SWORN BEFORE ME at the City of Hong
Kong, Special Administrative Region,
People's Republic of China, this 29" day of
November, 2012 W«.

Chan Ching Yee

L] ey
W. Judson Martin

R A N
-

e Ltn o
A Commissioner of Oaths Reed Smith
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Courtt File No. CV-12-9667-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

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

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

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

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

1. I am the Vice-Chairman and Chief Executive Officer of Sino-Forest Corporation (“Sino-
Forest” or the “Applicant™). I therefore have personal lmowledge of the matters set out below,
except where otherwise stated. Whete I do not possess personal knowledge, T have stated the

source of my information and I believe such information to be true.

2. This affidavit is made in support of a motion brought by the Ad Hoe Commitice of
Purchasers of the Applicant’s Securities, including the representative plaintiffs in the Ontario
Class Action (collectively, the “Ontario Plaintiffe™), for approval of a settlement (the “Ernst &
Young Seitlement™), as further defined in the Plan of Compromise and Reorganizativn of Sino-

Forest dated December 3, 2012 {the “Plan™), with Emst & Young LLP and the release of claims
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against Ermst & Young LLP (the “Ernst & Young Release”, the “Ermnst & Young Claims™ and

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

3. Terms not defined in this affidavit are as defined in my affidavit sworn March 30, 2012
in support of the application for the initial order made in this proceeding, my affidavit sworn
August 14, 2012 in support of the filing of a draft plan of compromise and arrangement, and/or
my affidavit sworn November 29, 2012 in support of a motion for sanction of the Ifian. 1 adopt
and repeat for the purposes of this motion the statements | made in my earlier affidavits. Copies
of these three affidavits are attached hercto (without exhibits) as Fxhibits “A,” “B,” and “C”

respectively.

4, 1 have sworn numerous affidavits in this CCAA Preceeding, in my capacity as Vice
Chairman and Chief Executive Officer of the Applicant including those referred to above, In
addition to my responsibility for the operational and financial affairs of the Applicant, I have
been intimately involved in this restructuring, instructing Applicant’s counsel (Bennett Jones
LLP) and have worked with FTT Consulting Inc. in its capacity as court-appointed Monitor as
well as with the Ad Hoc¢ Committee of Sino-Forest Noteholders (the “Noteholders™), and their

respective counsel,

3, In addition, I was involved in the formulation and finalization of the Plan ultimately

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

6. As I have explained previously, Sino-Forest itself has no operating assets, and its
business in standing timber is conducted through its direct and indirect subsidiaries (collectively
the “Sino-Forest Subsidiaries™). All of the standing timber assets of the Sino-Forest companics

(of which there are many) are held through the Sino-Forest Subsidiaries, as a result of which
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(and notwithstanding that Sino-Forest is the sole CCAA Applicant), the Sino-Forest Subsidiaries

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

7. As T described in my affidavit sworn November 29, 2012, the Plan provides (for the
reasons exprossed) that substantially all of Sino-Forest’s assets, including the shares in the Sino-
Forest Subsidiaries, will be transferred (according to the terms of the Plan) to Newco for the

bhenefit of Affected Creditors.

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

itself was the sole Applicant.

9. I am generally familiar with the most significant claims filed against the Applicant and
the directors and officers of Sino-Forest, and in particular the claims of Ernst & Young, the
gyndicate of underwriters involved in the various debt and equity offerings of Sino-Forest (the
“Underwriters”™) and BDO Limited (“BDO™). Those claims, advanced against Sine-Forest and
the Sino-Forest Subsidiaries, individually and in the aggregate, tofal in the billions of dollars,

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

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

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

release of claims against the Sino-Forest Subsidiaries.

11, In addition, and as counsel for Sino-Forest has previously submitted to this Court and as
has been observed by the court-appointed Monitor, timing and delay were critical factors in this
restruciuring. 1 believe that delays and the passage of time negatively impact on the value of
Sino-Forest assets and the recovery by stakeholders, and 1 certainly understand this to be the
view of the Noteholders, as has been expressed to me and o Sino-Forest by the Noteholders and

their coungel on numerous occasions.

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

maximization of value and to the preservation of assets that:

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

to these contingent claims; and

(b)  that this be achieved as quickly as possible,

13, It was for these reasons, among others, thai Sino-Forest, supported by the Noteholders,
has continued its efforts to advance this restructuring as soon ag possible, Sino-Forest welcomed
ihe initiative by the supervising CCAA Judge, Justice Morawetz, to urge and encourage the
principal stakeholders to engage in a constructive dialogue with a view (o attempting to resolve
disputes on a consensual bagis, including the claims against Sino-Forest and the Sino-Forest

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

this was a continuing themee in these proceedings.

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

consistent with the objectives of the Applicant in this restructuring,.

IR 1 understand that BEmst & Young continued discusgions with the Ontario Plaintifls,
ultimately resulting in the Minutes of Settlement which define the terms of the Emst & Young

Settlement.

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

the meeting of creditors and sanctioned by this Court.

18.  In my affidavit sworn November 29, 2012, I discussed the Equity Claims Decision (as
defined in that affidavit), Notwithstanding the Equity Claims Decision, I am advised by my

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

the Equity Claims Decision and in respect of the Sanction Order.

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

(a)

(b}

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

with the Ernst & Young Settlement;

Ernst & Young's support simplified and accelerated the Plan process:

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

above;

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

the Equity Claims Decision made by this Court;

(iiiy  Emst & Young agreed not o seek leave to appeal to the Supreme Court of
Canada in respect of the dismissal by the Court of Appeal for Ontario of

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

(iv) By agreeing to release all of its claims, Ernst & Young has eliminated:

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

b, Dilytion of the recovery by other ereditors if Tenst & Young's
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claims were ultimately resolved in its favour and nol subordinated;
and

c. Potentially extending the timelines to complete the restructuring of
Sino-Forest,

(¢)  Emst & Young has agreed not to receive any distributions of any kind under the
Plan in respect of Noteholder Class Action Claims, as have the other Third Party
Defendants, Without that agreement, the Unresolved Claims Reserve would have
materially increased, with the potential for a comespoading dilution of

congideration paid to the Affected Creditors; and

(d)  Although the allocation of the settlement [unds has yet to be determined, any
portion allocated to the equity helders of Sine-Forest will significantly increase
the recovery to a class of stakeholders that would not otherwise receive any

amount under the Plan,

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

claims totalling billions of dollars, their assets to the overall restructuring,

21,  For these reasons among others, I believe that the Finst & Young Settlemant contributed
in a significant and positive way to the timeliness of the Sanction Order, and ultimately to the

implementation of the Plan.

22.  Tunderstand that the terms of the Frnst & Young Settlement include the provision of a

reloase in favour of Binst & Young in respect of all ¢laims related to Sino-Forest. The Plan (as
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sanctioned) already includes third patty releases in respect of other non-Applicant entities and
individuals who have made material contributions to the success of the restructuring, including

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

23, The Plan provides for the mechanics and framework for other third parly settlements,
should those occur in the future, The inclusion of these provisions in the Plan facilitated the
support of the Plan by the Underwriters and withdrawal of objections to the Plan by BDO. From
the course of the negotiations over the relevant period 1 believe that the Frast & Young
Settlement was a catalyst to those other parties withdrawing their objections to the Plan.
Ultimately, except for the group of securities holders now opposing the Emst & Young

Settlement, the Plan was approved without opposition,

24.  In conclusion, for the reasons described above, the Applicant belisves that the Einst &
Young Settlement represented a significant contribution to tho Plan and to a successful
restructuring, and the Applicant supports the motion for approval of the Hmst & Young

Settlement,

SWORN BEFORE ME at the City of Hong
Keng, Special Administrative Region,
People’s Republic of China this ~ day of

January, 2013

l/k.ww&.wmm_wm_ e T

Chan Ching Yee W, JUDSON MARTIN
an Oh
Soligitor
Reed Smith
Richards Butler
F0/F Alezandra House
Hopg Kong SAR
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INTHE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.5.C. 1985, ¢. C-36, AS AMENDED, AND IN THE
MATTER OF 4 PLAN OF COMPRISE OR ARRANGEMENT OF SINO-FOREST CORPORATION
Court File No. CV-12-9667-00-CL
SING-FOREST CORPORATION ERNST & YOUNG LIP, etal
Plaintiffs Defendants
Court File No. CV-11-431153-00-CP

ONTARIO
SUPERIOR COURT OF JUSYICE
(COMMERCTIAL LIST}

PROCEEDING COMMENCED AT TORONTO

AFFIDAVIT OF W. JUDSON MARTIN, SWORN THIS
117" DAY OF JANUARY, 2613

BENNETT JONESLL?
3400 One First Canadian Place
PO Box 130

Toronto, ON MSX [A4

Robert W. Staley (LSUC #271151)
Kevin Zych (LSUC #33129T)

Raj Sahni (LSUC #429421))
Derek J. Belt (LSUC #4243207)
Jonathan Bell (LSUC #55457P)

Tel:  416-863-2200
Tax; 416-863-1716

Lawyers the Applicant
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THIS IS EXHIBIT “D” TO
THE AFFIDAVIT OF ELIZABETH FIMIO

SWORN APRIL 24, 2013

A Gk G

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. 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, SJUNDE 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 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 te Banc of America
Securities L.1.C)

Defendants

Proceeding under the Class Proceedings Act, 1992
NOTICE OF MOTION FOR LEAVE TO APPEAL
THE APPELLANTS, Invesco Canada Lid., Northwest & Fthical Investments

L.P., Comité Syndical National de Retraite Batirente Inc., Matrix Asset Management Inc.,
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Gestion Férique and Montrusco Bolton Investments Inc. (“Appellants”), seek leave to
appeal to a Panel of three judges of the Court of Appeal from the order dated March 20,
2013 (“Settlement Approval Order”} of the Honourable Mr. Justice Morawetz approving
the Ernst & Young LLP Seftlement (“"E&Y Settlement™) and third party release of Ernst &
Young LLP (“E&Y Release”).

The Appellants also seek leave to appeal to a Panel of three judges of the Court of
Appeal from the order dated March 20, 2013 (“Representation Dismissal Order”) of Justice
Moraweiz dismissing the Appellants’ motion for a representation order and dismissing
their request for relief from the binding effect of the representation order appointing certain
other persons (the Ontario Plaintiffs) as representatives, as part of the restructuring

proceedings of Sino-Forest Corporation (*“Sino-Forest” or the “applicant”).

THE APPELLANTS ASK:

a) that leave be granted to appeal from the Settlement Approval Order;

b} that leave be granted to appeal from the Representation Dismissal Order;

c) if this Court permits proposed non-debtor third-party settlements and releases to be
heard in the Sino-Forest CCAA proceedings, that the Appellants be appointed as
representatives of all equity claimants and/or all objectors;

d) for an order consolidating the present motions for leave to appeal, should leave be
granted, 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 all related appeals;

e) for 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
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Dismissal Order be consolidated and heard together before a panel of three judges,
orally; and

f) for 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.,

PROPOSED METHOD OF HEARING:

The motion will be heard in writing, 36 days after service of the moving parties’
motion record, factum and transcripts, if any, or on the filing of the moving parties’ reply
factum, if any, whichever is earlier, pursuant to Rule 61.03.1(1) of the Rules of Civil

Proceduyre, or if the Court so direets, orally together with the appeal.

THE GROUNDS FOR THE MOTION ARE:

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

(a) as a matter of law and fact, the E&Y Settlement and the E&Y Release were
not and are not reasonably connected and necessary to the restructuring of the
applicant, and do not meet the requirements for third-party non-debtor releases set forth
in ATB Financial v. Metcalfe and Mansfield Alternative Investments 11 Corp., 2008
ONCA 587;

(b)  the CCAA does not provide jurisdiction for the court supervising a CCAA

restructuring plan to release claims asserted against a person other than the applicant,



its subsidiaries, or its directors or officers, when the persons whose claimg are being
released are not creditors of the applicant who voted on the plan;

{c) the Ontario- Plaintiffs did not appropriately and adequately represent the
members of the class whose claims against E&Y are proposed to be settled and
released,;

(d)  the Class Proceedings Act, 1992, S.0. 1992, c. 6, provides an adequate and
appropriate altermative framework for the proposed settlement of the class action
claims asserted against E&Y;

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

(D 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 claims against E&Y are proposed to
be settled and released; and

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

2. Justice Morawetz erred in entering the Representation Dismissal Order,
particularly in that the Appellants would have 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
of justice would have been served thereby;

3. The point on the proposed appeal is of significance to the practice, in that

the circumstances in which non-debtor third-party releases are properly available in
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connection with CCAA restructuring plans, particularly concerning class action claims
asserted against auditor and underwriter defendants in securities litigations, has the
potential to affect many future cases if the releases are made available as a matter of
routine practice, as was the case here;

4, The appropriateness of the E&Y Settlement and E&Y Release is of
significance to the action, both as they affect the Appellants’ ability to pursue separate
claims after opting out, and as they affect claims against the 15 other defendants in the
Ontario Class Action who are positioning themselves in the CCAA proceeding to enter into
settlements and receive releases similar to the E&Y Release;

5. The Plan has been implemented and the CCAA litigation stay has expired.
The proposed appeal will not unduly hinder the progress of the CCAA proceeding;

6, This motion 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 CCAA restructuring plans;

7. 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;

8. The CCAA, in particular, sections 6, 13, and 14 thereof;

9. Sections 6 and 134 of the Courts of Justice Act;

10. Sections 30(3} and 30(5) of the Class Proceedings Act, 1992,

11. Rules 6,01, 10, and 61 of the Rules of Civil Procedure; and

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

Court may permit.
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THE FOLLOWING DOCUMENTS WILL BE USED AT THE HEARING OF THE
MOTION:

1. The motion materials filed below on the hearing before Justice Morawetz and
orders made and the Monitor’s reports filed in the CCAA4 proceedings; and
2. such other documents as counsel may advise and this Honourable Court may

permit.

April 9, 2012
KIM ORR BARRISTERS P.C.
19 Mercer Street, 4™ Floor
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
Bitirente Inc., Matrix Asset Management
Inc., Gestion Férique and Montrusco Bolton
Investments Inc.

TO: THE SERVICE LIST



Court 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 OF CENTRAL AND -and-  SINO-FOREST CORPORATION, et al.
EASTERN CANADA, et al.
Plaintiffs Defendants

COURT OF APPEAL FOR ONTARIO

(Proceeding Commenced at Toronto)

NOTICE OF MOTION FOR LEAVE TO APPEAL

KIM ORR BARRISTERS P.C.

19 Mercer Street, 4% Floor
Toronto, Ontario M3V 1112

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 Invesco Canada 1td., Northwest & Fthical
Investments L.P., Comité Syndical National de Refraite
Batirente 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: M42404
Court File No. CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

AFFIDAVIT OF ELIZABETH FIMIO
(Sworn April 24, 2013)

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

MS5SX 1A4

Robert W. Staley (LSUC #271157)
Derek J. Bell (LSUC #43420J)
Jonathan Bell (LSUC #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-36, AS AMENDED AND IN THE
MATTER OF A PLAN OR COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORPORATION

Court of Appeal File Number: M42404
Court File No. CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

RESPONDING MOTION RECORD OF
SINO-FOREST CORPORATION
(Motion for Directions)

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

M5X 1A4

Robert W. Staley (LSUC #27115])
Derek J. Bell (LSUC #4342010)
Jonathan Bell (LSUC #55457P)

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

Lawyers for Sino-Forest Corporation
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