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 )  
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 )  

Debtor in a Foreign Proceeding. )  
)  

 
VERIFIED PETITION FOR RECOGNITION 

OF FOREIGN PROCEEDING AND RELATED RELIEF 
 

FTI Consulting Canada Inc. (the “Monitor”) is the court-appointed monitor and 

authorized foreign representative of the proceeding (the “Canadian Proceeding”) of Sino-Forest 

Corporation (“SFC”) under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, 

c. C-36 (as amended, the “CCAA”), pending before the Ontario Superior Court of Justice 

(Commercial List) (the “Ontario Court”).  The Monitor has commenced this chapter 15 case 

ancillary to the Canadian Proceeding and respectfully files this Verified Petition for Recognition 

of Foreign Proceeding and Related Relief (this “Chapter 15 Petition”) seeking the entry of an 

order substantially in the form annexed hereto as Exhibit A (the “Proposed Order”) 

(a) recognizing the Canadian Proceeding as a “foreign main proceeding” or, in the alternative, a 

“foreign nonmain proceeding” pursuant to sections 1515 and 1517 of title 11 of the United States 

Code (as amended, the “Bankruptcy Code”) and (b) giving full force and effect in the United 

States to (i) the Initial Order of the Ontario Court dated March 30, 2012, including any 
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extensions or amendments thereof (the “Initial Order”) and (ii) the Plan Sanction Order of the 

Ontario Court dated December 10, 2012, including any extensions or amendments thereof (the 

“Plan Sanction Order,” and with the Initial Order, the “Canadian Orders”) sanctioning SFC’s 

plan of compromise and reorganization dated December 3, 2012 (as the same may be amended, 

revised or supplemented in accordance with its terms, the “Plan”),1 pursuant to sections 105(a), 

1507, and 1521 of the Bankruptcy Code.  In support of this Chapter 15 Petition, the Monitor 

respectfully states as follows:2 

JURISDICTION AND VENUE 

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334 and the “Amended Standing Order of Reference Re: Title 11” of the United States 

District Court for the Southern District of New York (Preska, C.J.) dated January 31, 2012.  This 

is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P). 

2. Venue is proper in this District pursuant to 28 U.S.C. §§ 1410(2) and (3). 

3. The statutory predicates for the relief requested herein are sections 105(a), 

1507, 1515, 1517, and 1521 of the Bankruptcy Code. 

PRELIMINARY STATEMENT 

4. Prior to the implementation of the Plan, SFC was a Canadian holding 

company which owned a number of subsidiaries (the “Subsidiaries,” and collectively with SFC, 

“Sino-Forest”) engaged in the ownership and management of plantation forests in the People’s 

Republic of China (the “PRC”).  None of the Subsidiaries are the subject of an insolvency 

                                                      
1  The Initial Order and the Plan Sanction Order are annexed to the Proposed Order as Exhibit A and Exhibit B, respectively, while the 

Plan is annexed as Schedule A to the Plan Sanction Order. 

2  Statements of fact in this Chapter 15 Petition are made by the Monitor in reliance upon information supplied to the Monitor by or on 
behalf of SFC,  including (i) unaudited financial information for Sino-Forest (as defined below), (ii) Sino-Forest’s books and records, 
(iii) certain financial information prepared by Sino-Forest, (iv) the reports of an independent committee of Sino-Forest’s board of 
directors, and (v) discussions with management of Sino-Forest.  In particular, all statements of fact pertaining to Sino-Forest’s 
historical operations and any developments occurring prior to the commencement of the Canadian Proceeding and the appointment of 
the Monitor on March 30, 2012, are derived entirely from information supplied to the Monitor by or on behalf of Sino-Forest.  The 
Monitor has not audited, reviewed, or otherwise attempted to verify the accuracy or completeness of this information. 
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proceeding, and the Canadian Proceeding is the only insolvency proceeding with respect to SFC 

known to the Monitor. 

5. In mid-2011, Muddy Waters, LLC, a short seller of SFC’s stock, issued a 

report accusing SFC of, among other things, overstating its revenue and timber assets and 

engaging in unreported related-party transactions.  While internal measures were taken to 

investigate these allegations, the report caused substantial immediate disruption to Sino-Forest’s 

business operations, and SFC became the subject of several class action suits and regulatory 

investigations.  Further, SFC’s inability to resolve certain issues to the satisfaction of its board of 

directors and external auditor caused it to miss the deadline for its third-quarter 2011 financial 

statements, resulting in a default under note indentures governing approximately $1.8 billion3 in 

debt issued by SFC and guaranteed by many of the Subsidiaries.  These developments damaged 

the company’s relationships with various government authorities, agencies, and counterparties in 

the PRC. 

6. After extensive negotiation, SFC and an ad hoc group of noteholders 

agreed to a framework for the consensual resolution of SFC’s defaults and the restructuring of its 

business through, among other things, the transfer of its assets to new creditor-owned entities.  

The terms of this framework were embodied in a restructuring support agreement — to which a 

majority of the holders of SFC’s outstanding note debt acceded — and in the Plan subsequently 

approved by approximately 99% of SFC’s creditors and sanctioned by the Ontario Court in the 

Plan Sanction Order.  The Plan became effective, and the Initial Distribution Date thereunder 

occurred, on January 30, 2013.  SFC’s assets, including its interests in the Subsidiaries, were 

transferred to new entities as contemplated under the Plan.  As authorized and directed by the 

                                                      
3  Unless otherwise noted, currency references in this Chapter 15 Petition are to United States Dollars. 
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Plan Sanction Order, the Monitor brings this chapter 15 case to ensure that the terms of the Plan 

and the Plan Sanction Order are given full force and effect in the United States. 

BACKGROUND 

7. For a more complete description of SFC’s business, corporate 

organization, capital structure, and circumstances leading to the Canadian Proceeding and the 

entry of the Plan Sanction Order, the Court is respectfully referred to:  (i) the Thirteenth Report 

of the Monitor dated November 22, 2012 (the “13th Report”),4 (ii) the First Supplemental 

Report to the Thirteenth Report of the Monitor dated December 4, 2012 (the “First 13th Report 

Supplement”),5 (iii) the Second Supplemental Report to the Thirteenth Report of the Monitor 

dated December 6, 2012 (“Second 13th Report Supplement”), (iv) the Affidavit of W. Judson 

Martin in support of the Plan, sworn and submitted to the Ontario Court on November 29, 2012 

(the “November Affidavit”), (v) the Factum of the Applicant dated December 5, 2012 and 

submitted to the Ontario Court in support of the Plan (the “Factum”), (vi) the Endorsement of 

the Ontario Court for Sanction of the Plan of Compromise and Reorganization dated December 

10, 2012 (the “Plan Endorsement”), (vii) the Plan Implementation Order of the Ontario Court 

dated January 21, 2013 (the “Plan Implementation Order”), (viii) the Fifteenth Report of the 

Monitor dated January 28, 2013 (the “15th Report”), 6  (ix) the Monitor’s certificate of 

                                                      
4  The 13th Report is filed with the following appendices thereto:  (C) the Information Statement, without appendices (the “Information 

Statement”); (E) the Plan Supplement (the “Plan Supplement”); (F) the Affidavit of W. Judson Martin in support of SFC’s initial 
CCAA application, sworn to and submitted to the Ontario Court on March 30, 2012, without exhibits (the “March Affidavit”); (G) 
the Pre-Filing Report of the Proposed Monitor dated March 30, 2012 (the “Pre-Filing Report”), (H) the Sixth Report of the Monitor 
dated August 10, 2012, without appendices (the “6th Report”); (I) the Tenth Report of the Monitor dated October 18, 2012, without 
appendices (the “10th Report”); (J) the Claims Procedure Order of the Ontario Court dated May 14, 2012 (the “Claims Procedure 
Order”); and (K) the Equity Claims Decision of the Ontario Court dated July 27, 2012 (the “Equity Claims Decision”). 

5  The First 13th Report Supplement is filed with Appendix H thereto, comprising the Minutes of the Meeting of Creditors of Sino-Forest 
Relating to the Plan of Compromise and Reorganization Dated December 3, 2012 and accompanying Report of the Scrutineer on 
Attendance and Report of Scrutineer on Voting (the “Voting Report”).   

6  The 15th Report is filed with the following appendices thereto: (A) the Minutes of Settlement dated November 29, 2012; (G) the 
Mediation Order of the Ontario Court dated July 25, 2012; (H) the Plan Filing and Meeting Order of the Ontario Court dated August 
31, 2012; (I) Notice of Appearance of Kim Orr Barristers P.C. dated December 6, 2012; (J) the Plan Sanction Order of the Ontario 
Court dated December 10, 2012; (L) Notice of Motion re Leave to Appeal the Sanction Order dated December 27, 2012; (M) (i) letter 
from Bennett Jones to Kim Orr dated January 3, 2013, (ii) letter from Kim Orr to Bennett Jones dated January 3, 2013, (iii) letter from 
Lenczner Slaght to Kim Orr dated January 3, 2013; (N) E&Y Notice Order (as defined below); (O) Company’s press release dated 
January 24, 2013; and (P) (i) letter from Gowling Lafleur Henderson dated January 11, 2013 regarding the addition of Allen Chan and 
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implementation of the Plan dated January 30, 2013 (the “Monitor’s Certificate”), and (x) the 

Order of the Ontario Court regarding post-implementation matters dated January 31, 2013 (the 

“Post-Implementation Order”).  These documents are annexed without exhibits or appendices 

(unless otherwise stated) as exhibits to the Declaration of Jeremy C. Hollembeak dated February 

4, 2013 filed contemporaneously herewith (the “Hollembeak Declaration”).  Further, these and 

other documents relating to the Canadian Proceeding are available, with exhibits and appendices, 

on the Monitor’s website at http://cfcanada.fticonsulting.com/sfc/default.htm. 

A. Sino-Forest Corporation 

8. Business.  Prior to the implementation of the Plan, SFC was the ultimate 

parent company of the Sino-Forest enterprise, a forest plantation operator and forest products 

manufacturer whose principal businesses include the ownership and management of forest 

plantation trees, the sale of standing timber and wood logs, and the complementary 

manufacturing of downstream engineered-wood products in the PRC.7  Sino-Forest’s timber 

business was principally run through Subsidiaries incorporated either in the British Virgin 

Islands or as wholly foreign owned enterprises in the PRC.8 

9. Corporate Structure.  SFC was a Canadian corporation amalgamated 

under the Canada Business Corporations Act, R.S.C. 1985, c. C-44 (as amended the “CBCA”),9 

with its registered office in Mississauga, Ontario and executive business office in Hong Kong.10  

While the worldwide Sino-Forest enterprise comprised 136 Subsidiaries across multiple 

jurisdictions,11 SFC itself was a holding company at the top of Sino-Forest’s corporate structure 

                                                                                                                                                                           
Kai Kit Poon as Named Third Party Defendants and (ii) letter from Gowling Lafleur Henderson dated January 21, 2013 regarding the 
addition of David Horsley as a Named Third Party Defendant. 

7  Information Statement, pg. 30.  

8  Id. at pg. 40. 

9  Id. at pg. 30. 

10  Factum ¶ 8. 

11  Information Statement, pg. 30. 
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and the direct parent of six Subsidiaries incorporated in Canada, Hong Kong, Barbados, and the 

British Virgin Islands.12  These direct Subsidiaries, in turn, were and are the direct or indirect 

parents of the other Subsidiaries in Sino-Forest, which are mostly incorporated in the PRC and 

the British Virgin Islands.13   None of Sino-Forest’s Subsidiaries conducted business in the 

United States. 

10. Capital Structure.  SFC’s common shares were previously listed and 

traded on the Toronto Stock Exchange.  These shares became the subject of a cease trade order 

issued by the Ontario Securities Commission (the “OSC”) on August 26, 2011, and were delisted 

on May 9, 2012.14  As explained below, as part of the implementation of the Plan, SFC’s shares 

will be cancelled with no consideration.   

11. As a holding company, SFC had little or no trade debt.  The majority of 

the Sino-Forest trade debt existed at the Subsidiary level.15  Therefore, SFC’s principal direct 

creditors were the holders of four series of notes aggregating approximately $1.8 billion in 

principal amount (collectively, the “SFC Notes”): 

(i) 2017 Senior Notes - On October 21, 2010, SFC issued the 2017 
Notes in the principal amount of $600 million with a scheduled 
maturity of October 21, 2017, and interest payable semi-annually, 
on April 21 and October 21, at a rate of 6.25% per annum. The 
2017 Notes were listed but do not trade on the Singapore Stock 
Exchange and were supported by guarantees from 60 Subsidiaries 
and share pledges from 10 of those same Subsidiaries. 

(ii) 2016 Convertible Notes - On December 17, 2009, SFC issued the 
2016 Notes in the principal amount of $460 million with a 
scheduled maturity of December 15, 2016 and interest payable 

                                                      
12  Id. 

13 Id. Through its wholly-owned Subsidiary Sino-Capital Global Inc. (“SCG”), SFC also held an indirect majority interest in Greenheart 
Group Limited (Bermuda) (“Greenheart”), a publicly traded company established under the laws of Bermuda.  Greenheart and its 
subsidiaries (collectively, the “Greenheart Group”) (i) have their own distinct operations and financing arrangements, (ii) did not 
support SFC’s obligations under the SFC Notes, whether by share pledge or guarantee, and (iii) operate out of separate offices in 
Hong Kong.  Furthermore, the Greenheart Group was not implicated in the investor allegations made against Sino-Forest in mid-2011.  
Id. 

14  13th Report ¶ 9. 

15  Factum ¶ 46.  With the exception of certain claims arising from or related to claims against SFC, the debts of the Subsidiaries were not 
intended to be, and were not, affected by the Plan.   
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semi-annually, on June 15 and December 15, at a rate of 4.25% per 
annum. The 2016 Notes were supported by guarantees from 64 
Subsidiaries.  

(iii) 2014 Senior Notes - On July 27, 2009, SFC issued by way of 
exchange offer the 2014 Notes in the principal amount of 
$399,517,000 with a scheduled maturity of July 28, 2014 and 
interest payable semi-annually, on January 26 and July 26, at a rate 
of 10.25% per annum. The 2014 Notes were listed but do not trade 
on the Singapore Stock Exchange and were supported by 
guarantees from 60 Subsidiaries and share pledges from 10 of 
those same Subsidiaries. 

(iv) 2013 Convertible Notes - On July 17, 2008 and August 6, 2008, 
SFC issued the 2013 Notes in the aggregate principal amount of 
$345 million with a scheduled maturity of August 1, 2013 and 
interest payable semi-annually, on February 1 and August 1, at a 
rate of 5% per annum. The 2013 Notes are supported by guarantees 
from 64 Subsidiaries.16 

 
The Bank of New York Mellon was the trustee for the 2013 Convertible Notes and the 2016 

Convertible Notes and Law Debenture Trust Company of New York was the trustee for the 2014 

Senior Notes and the 2017 Senior Notes. All four series of SFC Notes were governed by New 

York law.  The Noteholders purchased their SFC Notes through public note issuances.  SFC 

consistently represented itself as a Canadian corporation based in Mississauga, Ontario, Canada 

in extensive public filings.   

12. Assets.  Prior to the implementation of the Plan, SFC’s principal assets 

were the equity interests in its six direct Subsidiaries, none of which were incorporated in the 

United States.17  In addition, SFC maintained accounts receivable due from its Subsidiaries and 

cash.  SFC had bank accounts in both Canada and Hong Kong, with the majority of its funds 

                                                      
16  March Affidavit ¶¶ 44-49. 

17  Information Statement, pg. 30. 
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located in the Canadian bank accounts.  Approximately 89% of total funds were located in 

Canada as of the commencement of the Canadian Proceeding.18 

13. Management and Employees.  At the time the Canadian Proceeding was 

commenced, SFC had three (3) employees all located in Canada (including SFC’s chief financial 

officer) and three external directors in Ontario, Canada, and had no employees in the United 

States.19  In the ordinary course of business, these employees performed numerous functions in 

Canada on behalf of SFC, including corporate administration, financing, and accounting.   

14. Customers.  SFC had no direct customers.  Substantially all of Sino-

Forest’s customers, including “authorized intermediaries” — parties through which non-PRC 

Sino-Forest Subsidiaries conducted business in the PRC due to certain restrictions under PRC 

law — and actual end customers of Sino-Forest, were customers of one or more of the 

Subsidiaries.20 

B. Events Leading to the Canadian Proceeding21 

15. The MW Report.  On June 2, 2011, Muddy Waters, LLC, an investor with 

a short position in SFC’s shares, published a report alleging that Sino-Forest was a “near total 

fraud” and a “Ponzi scheme” (the “MW Report”).22  The MW Report was issued publicly and 

immediately caught the attention of the media on a world-wide basis.23 

16. The Independent Committee Investigation.  On the same day the MW 

Report was published, SFC’s board of directors (the “Board”) appointed an independent 

                                                      
18  The amount of estimated assets indicated on the form chapter 15 petition filed by the Monitor is based solely on the most recent 

publicly-available records of SFC and may not accurately reflect the value of assets distributed pursuant to the Plan.  The Monitor has 
not audited, reviewed, or otherwise attempted to verify the accuracy or completeness of this information 

19  March Affidavit ¶ 36. 

20  Information Statement ¶ 34. 

21  The statements of fact in this section are made by the Monitor upon information and belief, and in reliance on information supplied to 
the Monitor by or on behalf of SFC. 

22  13th Report ¶ 10. 

23  Id. 
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committee (the “IC”) to investigate the allegations contained in the report. 24   Such efforts 

included the retention of independent legal and accounting professionals to assist the IC in its 

analysis of data concerning Sino-Forest’s operations and business, the relationships between 

Sino-Forest and other entities, and Sino-Forest’s ownership of its assets.25  By late August 2011, 

the IC uncovered information that raised issues about the conduct of certain former members of 

Sino-Forest management and concerns about whether certain of the company’s relationships 

with its “authorized intermediaries” and suppliers in the PRC were conducted at arms’ length.26  

The implicated members of Sino-Forest management were either placed on administrative leave 

or resigned their positions, and were subsequently all terminated.27  In addition, the information 

uncovered by the IC was shared with staff members of the OSC, leading to the imposition of a 

cease trade order on the common shares of SFC that continues to be in force. 28   The IC 

ultimately published three reports detailing its findings before it ceased its activities in early 

2012.29 

17. Defaults under SFC Notes and Negotiations with Noteholders.  

Notwithstanding the investigative efforts of the IC, the issues raised by the MW Report could not 

be resolved to the satisfaction of the Board and SFC’s external auditor, Ernst & Young LLP 

(“E&Y”), in time to allow the timely release of the company’s third quarter 2011 financial 

results. 30   SFC’s failure to file these statements constituted a default under the indentures 

governing SFC’S 2017 Senior Notes and 2014 Senior Notes, and raised the specter of the 

                                                      
24  Factum ¶ 11. 

25  Id. 

26  Id. at ¶ 12. 

27  Id. at ¶ 13. 

28  Id. at ¶ 12. 

29  Information Statement, pgs. 35-39. 

30  Factum. ¶ 14. 
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potential acceleration and enforcement of approximately $1.8 billion in debt.31  After extensive 

discussions with an ad hoc committee (the “Ad Hoc Committee”) of holders of SFC Notes 

(“Noteholders”), such default was waived by Noteholders representing a majority in principal 

amount of the 2017 Senior Notes and 2014 Senior Notes in agreements that became publicly 

available January 12, 2012. 32  However, this was at best a temporary reprieve, as such waiver 

expired by its terms on April 30, 2012.  Furthermore, SFC’s anticipated failure to file its audited 

financial statements for the fiscal year ended December 31, 2011, prior to March 30, 2012, 

would constitute an independent default under the SFC Notes.33 

18. Accordingly, SFC and the Ad Hoc Committee negotiated a framework for 

the consensual resolution of SFC’s defaults and the restructuring of its business.  A restructuring 

support agreement memorializing this framework was executed on March 30, 2012 (the 

“RSA”).34  The RSA contemplated the separation of Sino-Forest’s business operations from the 

uncertainty associated with SFC through the transfer of SFC’s assets to either a purchaser or a 

new creditor-owned entity.35  As of May 15, 2012 (the “Early Consent Deadline”), Noteholders 

representing over 72% of the aggregate principal amount of the SFC Notes had acceded to the 

terms of the RSA.36 

C. Litigation against SFC and Third Parties 

19. SFC and certain of its officers, directors, employees, former auditors, 

technical consultants, and underwriters have been named as defendants in eight class action 

                                                      
31  Id. at ¶ 17. 

32  Id. 

33  Id. 

34  Id. at ¶ 18. 

35  Id. at ¶ 19. 

36  Id. 
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lawsuits filed by SFC shareholders and former Noteholders (collectively, the “Class Actions”).37  

Of the five Class Actions originally filed in the Ontario Superior Court of Justice, two have been 

consolidated (the “Ontario Class Action”) and one has been discontinued.38  Class Actions were 

also filed in Quebec (the “Quebec Class Action”) and Saskatchewan (the “Saskatchewan Class 

Action”).39  Additionally, on January 27, 2012, a class action was commenced in the United 

States in the Supreme Court of the State New York, County of New York, against SFC and 

certain other defendants, including former management, auditors, and underwriters, on behalf of 

purchasers of SFC’s shares on the over-the-counter market and non-Canadian purchasers of SFC 

Notes (the “New York Class Action”).40  In March 2012, the New York Class Action was 

removed to the United States District Court for the Southern District of New York and assigned 

the case caption David Leapard, et al., v. Allen T.Y. Chan, et al., Case No. 1:12-cv-01726 (VM) 

(S.D.N.Y.).  All of the Class Actions have been stayed by virtue of the Canadian Proceeding.   

D. The Canadian Proceeding 

20. Commencement.  On March 30, 2012, the Canadian Proceeding was 

commenced in order to provide protection to SFC and certain of its Subsidiaries and to 

implement the restructuring contemplated by the RSA through a plan of arrangement or 

compromise under the CCAA and CBCA.41  That same day, the Ontario Court issued the Initial 

Order and appointed the Monitor.42  Among other things, the Initial Order provided SFC with: 

 stay relief to protect its business and property; 

 the authority to remain in possession and control of its assets and 
operate its business; 

                                                      
37  November Affidavit ¶ 45. 

38  Id. at ¶ 46. 

39  November Affidavit ¶ 49. 

40  Id. at ¶ 50. 

41  Id. at 20. 

42  Information Statement, pg. 248. 
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 the authority to restructure its business by downsizing or shutting 
down any operations, selling any assets, terminating employees or 
repudiating leases, with the consequences thereof dealt with in a 
plan of arrangement or compromise or on further order of the 
Ontario Court; and 

 the authority to file a plan of compromise or arrangement under the 
CCAA. 

In addition, the Initial Order prohibited the commencement or continuation by any noteholder, 

indenture trustee, or security trustee of actions against certain of the Subsidiaries that are 

Guarantors under the SFC Notes. 

21. The Sale Solicitation Process. Immediately after the commencement of 

the Canadian Proceeding, SFC engaged in a court-supervised sale solicitation process to seek out 

potential qualified strategic and financial purchasers of SFC’s assets. 43   However, after a 

thorough canvassing of the market, it was determined that there were no qualified purchasers 

willing to submit offers that satisfied the requisite threshold of 85% of the value of the 

outstanding amount owing under the SFC Notes, as required under the RSA.44  Ultimately, the 

sale process was terminated on July 10, 2012.45 

22. OSC Proceedings.  In mid-2012, the OSC commenced proceedings 

against SFC and several of its former officers, alleging various breaches of the Ontario securities 

law and actions contrary to the public interest. 46   Though these proceedings are currently 

ongoing, counsel for OSC staff has advised that OSC staff will not seek monetary sanctions 

against SFC, and will not seek monetary sanctions against any directors or officers of SFC in 

                                                      
43  Factum ¶ 22. 

44  Id. at ¶¶ 22-25.  

45  Id. 

46  Id. at ¶ 43. 
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excess of CDN $84 million in the aggregate.47  On December 3, 2012, the OSC issued a notice of 

hearing and statement of allegations against E&Y.  Those proceedings are ongoing. 

23. Claims Process.  On May 14, 2012, following notice and a hearing the 

Ontario Court entered the Claims Procedure Order approving a claims procedure developed by 

SFC in consultation with the Monitor.48  The Claims Procedure Order governed the identification 

of claims against SFC and its directors and officers and established a primary claims bar date of 

June 20, 2012 (the “Claims Bar Date”).49  While the Claims Procedure Order did not purport to 

create a bar date for claims against the Subsidiaries, claimants against SFC were directed to 

indicate whether they asserted or intended to assert a related claim or claims against any of the 

Subsidiaries.50  The Claims Procedure Order also specifically permitted (i) the plaintiffs in the 

Ontario Class Action and the Quebec Class Action to file representative Proofs of Claim and, if 

applicable, representative D&O Proofs of Claim, 51 and (ii) the indenture trustees for the SFC 

Notes to file Proofs of Claim on an aggregate basis on behalf of Noteholders.52 

24. The Claims Procedure Order was posted on the Monitor’s website on May 

14, 2012, and packages containing proof of claim materials were sent to all Known Claimants, as 

defined in the Claims Procedure Order, on May 18, 2012.  In addition, notice of the process was 

published in the Globe and Mail (National Edition) and the Wall Street Journal (Global Edition) 

on May 18 and 21, 2012. 

25. On or about the Claims Bar Date, SFC received 228 claims with a face 

value in excess of CDN $112 billion, including duplicative claims filed against SFC and its 
                                                      
47  Id. at ¶ 45. 

48  See Claims Procedure Order. 

49  Id. 

50  Id. at ¶ 22. 

51  Claims Procedure Order at ¶¶ 27-28. The Claims Procedure Order further provides that members of the respective classes in such 
Class Actions may rely on such Proofs of Claim and are not required to file individual Proofs of Claim or D&O Proofs of Claim. 

52  Claims Procedure Order at ¶¶ 24-25.  Accordingly, Noteholders were not required to file individual Proofs of Claim relating solely to 
the debt represented by their SFC Notes. 
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directors, officers, and subsidiaries but excluding marker and/or contingent claims.53  In addition 

to a few ordinary trade or other claims, the majority of the claims filed relate to (i) claims filed in 

respect of the SFC Notes, (ii) representative claims filed on behalf of plaintiffs in the Ontario, 

Quebec, and New York Class Actions (collectively, the “Class Action Claims”),54 and (iii) 

claims for indemnity and contribution (“Indemnity Claims”) asserted against SFC by third-

party defendants in the Class Actions, including a number of SFC’s former officers, SFC’s 

former auditors E&Y and BDO Limited (“BDO,” and together with E&Y, the “Auditors”), and 

eleven firms who have acted as SFC’s underwriters (the “Underwriters”).  Class Action Claims 

include (a) claims relating to the purchase or sale of SFC equity (“Shareholder Class Action 

Claims”) and (b) claims relating to the purchase of SFC Notes (“Noteholder Class Action 

Claims”). 

26. The Equity Claims Decision.  On July 27, 2012, the Ontario Court 

released the Equity Claims Decision, in which it held that claims arising in connection with the 

ownership, purchase, or sale of SFC equity interests, as well as contribution and indemnity 

claims of the Auditors and Underwriters relating to such claims, constitute subordinated “equity 

claims” within the meaning of section 2 of the CCAA and are therefore not entitled to vote or 

receive any distributions under the Plan.55  The Equity Claims Decision does not apply to claims 

— either direct or for indemnity — arising in connection with the ownership, purchase, or sale of 

debt securities issued by SFC.56  An appeal of the Claims Equity Decision by the Auditors and 

Underwriters was dismissed by the Court of Appeal of Ontario, which stated that “we agree with 

the supervising judge that the appellants’ claims for contribution or indemnity are equity claims 

                                                      
53  Id. 

54  The Saskatchewan Class Action plaintiffs neither appeared nor filed any Proofs of Claim in the Canadian Proceeding despite having 
been served with all relevant papers, including, among others, the motion requesting claims procedures, notice of the hearing on such 
motion, and the Claims Procedure Order itself.  Factum ¶ 34. 

55  Factum ¶ 47. 

56  Id.  
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within s. 2(1)(e) of the CCAA.”57  The Auditors and Underwriters have decided not to pursue an 

appeal of the decision of the Court of Appeal.58 

27. Continued Deterioration of Sino-Forest’s Operations.  Notwithstanding 

the commencement of the Canadian Proceeding, the uncertainty concerning SFC’s business 

continued to negatively impact Sino-Forest’s affairs.  In particular, Sino-Forest’s standing timber 

business effectively came to a standstill, and the remainder of its businesses operated at 

substantially lower levels.  Further, Sino-Forest had difficulty collecting outstanding receivables 

and reviving its business.  Sino-Forest also faced increasing demands on its payables, and certain 

creditors commenced litigation in the PRC against certain of the Subsidiaries.59 

28. Mediation and Development of the Plan.  From the inception of the 

Canadian Proceeding, substantial efforts were made to develop a restructuring proposal for SFC 

that would achieve the requisite creditor support under the CCAA.60  In particular, on July 25, 

2012, the Ontario Court issued an order, on the consent of all parties, directing that a mediation 

take place.61  In advance of such mediation, SFC established a confidential data room containing 

approximately 18,000 documents that were available to participants in the mediation who 

executed non-disclosure agreements.62 

29. As contemplated, the mediation took place on September 4 and 5, 2012, 

with another Justice of the Ontario Superior Court of Justice acting as mediator.63  While the 

mediation did not immediately result in a global resolution, all parties participated with a view to 

achieving a consensual resolution.  Thereafter, SFC conducted further extensive negotiations 

                                                      
57  Id. at ¶ 50. 

58  First 13th Report Supplement ¶ 35. 

59  These issues are discussed in greater detail in the 6th Report and the 10th Report. 

60  November Affidavit ¶ 83. 

61  Id. at ¶ 84. 

62  Id. at ¶ 85. 

63  Id. at ¶ 86. 
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with the Ad Hoc Committee and other parties following the conclusion of the mediation.  

Ultimately, SFC obtained the support for or non-opposition to the Plan from many of the major 

parties in the Canadian Proceeding, in that: (i) Noteholders representing 72% of the principal 

amount of outstanding SFC Notes agreed to support the Plan, (ii) an ad hoc group of plaintiffs in 

the Class Actions agreed not to oppose the Plan, (iii) E&Y and BDO agreed to support the Plan, 

and (iv) the Underwriters agreed to support the Plan.64 

30. Approval and Implementation of Plan.  A meeting of creditors was held 

on December 3, 2012 (the “Meeting”), at the offices of Gowling Lafleur Henderson LLP, 

Canadian counsel to the Monitor, where the Plan was approved by an overwhelming majority of 

Affected Creditors with Voting Claims.65  Specifically, 99% in number and over 99% in value of 

Affected Creditors with Voting Claims who voted at the Meeting, whether in person or by proxy, 

voted in favor of the Plan:66 

Votes of Affected Creditors with Voting Claims 
 Number Value % Number % Value 

In Favor 250 CDN $1,465,766,204 98.81% 99.97% 
Against 3 CDN $414,087 1.19% 0.03% 
Total 253 CDN $1,466,180,291 100% 100% 

 
Holders of Equity Claims and Unresolved Claims were not entitled to vote on the Plan on 

account of such claims. 

31. On December 7, 2012, a hearing was held before the Ontario Court for the 

approval of the Plan (the “Sanction Hearing”).67  At the Sanction Hearing, there were no 

claimants who filed Claims, D&O Claims or D&O Indemnity Claims (all as defined in the 

                                                      
64  Factum ¶ 52-54. 

65  Capitalized terms used but not defined herein will have the meanings ascribed to them under the Plan.  More detailed voting results 
can be found in the Voting Report.. 

66  Voting Report, pg. 1. 

67  See Plan Endorsement. 
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Claims Procedure Order) and/or who voted at the Meeting who opposed the sanctioning of the 

Plan.  Specifically, the following parties were supportive of the Plan: 

(i) SFC; 
(ii) the Board; 
(iii) the Monitor; 
(iv) the Ad Hoc Committee; 
(v) E&Y; 
(vi) the Underwriters; and 
(vii) BDO. 
 

32. The only party who expressed any opposition to the sanctioning of the 

Plan was the law firm of Kim Orr LLP (“Kim Orr”), who served a notice of appearance in the 

Canadian Proceeding on December 6, 2012 — one day prior to the Sanction Hearing — 

indicating that it acted for Invesco Canada Ltd., Northwest & Ethical Investments L.P., and 

Comité Syndical National De Retraite Batirente Inc. (collectively, the “Funds”).  The Funds, 

none of which filed Proofs of Claim, sought to either (i) adjourn the Sanction Hearing for a 

period of one month or (ii) alter the Plan to remove Article 11 thereof, which contains certain 

provisions relating to a framework for the potential settlement and release of claims against 

certain third party defendants in the Class Actions.68  After hearing the Funds’ arguments and 

concluding that they were premature,69 the Ontario Court granted the Plan Sanction Order and 

approved the Plan.  On December 31, 2012, the Funds filed a notice of motion for leave to 

appeal only those portions of the Plan Sanction Order relating to Article 11 of the Plan.  

However, the Funds have stated that they do not intend to seek, and in fact have not sought, a 

stay of the implementation of the Plan pending the resolution of their appeal.70   

33. Accordingly, the Plan became effective, and the Initial Distribution Date 

thereunder occurred, on January 30, 2013 (the “Plan Implementation Date”). 

                                                      
68  Id. at ¶ 4.  Article 11 is described in greater detail below. 

69  Id. at ¶ 25. 

70  See Letter from Kim Orr dated January 3, 2013 and attached as Exhibit [●] to the Hollembeak Declaration. 
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E. Summary of the Plan71 

Overview 

34. SFC’s Plan serves two fundamental purposes: (i) to separate Sino-Forest’s 

business operations — comprising the Subsidiaries and the businesses they operate — from the 

uncertainty and claims associated with SFC, thereby preserving going concern value for Affected 

Creditors, and (ii) to allow for the continuation of litigation against “Third Party Defendants” 

— that is, any defendants in the Class Actions other than SFC, the Subsidiaries, the indenture 

trustees for the SFC Notes, or certain former officers and directors specifically identified in the 

Plan as “Named Directors and Officers” — to the extent not released under the Plan.  To 

realize these purposes, the Plan provides for a restructuring accomplished through several 

transactions, distributions, and releases generally described below.  

35.  First, SFC has transferred substantially all of its assets, including all of 

its equity interests in five of its six direct Subsidiaries, to Emerald Plantation Holdings Limited, a 

newly-created corporation organized as an exempt company under the laws of the Cayman 

Islands (“Newco”), free and clear of all claims against SFC and certain related claims against the 

Subsidiaries.  Newco’s share capital consists of a single class of voting shares (the “Newco 

Shares”).  There is currently no intention for Newco to become a reporting issuer in any 

jurisdiction, and the Newco Shares are not listed on any stock exchange or quotation service. 

36. Second, Newco has further transferred substantially all of such assets to 

Emerald Plantation Group Limited, a newly-created, wholly-owned subsidiary corporation of 

Newco similarly organized as an exempt company under Cayman law (“Newco II”).  In 

addition, SFC directly transferred the shares of one of its direct Subsidiaries, Sino-Wood 

Partners, Limited, to Newco II.  The transfer of SFC’s assets to Newco II, whether directly or 
                                                      
71  To the extent there is any discrepancy between the description below and the provisions of the Plan, the provisions of the Plan shall 

govern. 
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through Newco, is intended to facilitate the resolution of any tax, jurisdictional, or other issues 

that may arise out of a subsequent sale of all or substantially all of Newco’s assets.72  As of the 

Plan Implementation Date and following the consolidation of SFC’s assets and the Sino-Forest 

business under Newco II, there are no longer any officers or directors of SFC. 

37. Third, Affected Creditors with Proven Claims under the Plan, including 

claims which become Proven Claims subsequent to the Plan Implementation Date, are entitled to 

receive their pro rata share of 92.5% of the Newco Shares.  The remaining 7.5% of the Newco 

Shares have been distributed pro rata to those Noteholders that executed the RSA (or joinder 

agreements therein in accordance with the terms of the RSA) in advance of the Early Consent 

Deadline established in the RSA, notice of which was provided in accordance with the terms of 

the Ontario Court’s Initial Order (the “Early Consent Noteholders”). 

38. Fourth, Newco has issued new notes in an aggregate principal amount of 

CDN $300 million (the “Newco Notes”), secured by share pledges from, and/or guaranteed by, 

certain of the Subsidiaries in a manner substantially similar to their previous obligations with 

respect to the SFC Notes.  The Plan provides for the pro rata distribution of the Newco Notes to 

Affected Creditors with claims that currently are, or subsequently become, Proven Claims. 

39. Fifth, a litigation trust (the “Litigation Trust”) was created, with interests 

therein to be allocated between Affected Creditors on account of current or subsequent Proven 

Claims (who will collectively receive 75% of the Litigation Trust interests) and, subject to 

certain conditions in the Plan, to holders of Noteholder Class Action Claims (who will 

collectively receive 25% of the Litigation Trust interests).73  The Litigation Trust was provided 

an initial funding amount (the “Litigation Funding Amount”) and assigned all claims that have 

                                                      
72  13th Report ¶ 69(h). 

73  Further detail on Newco, the Litigation Trust, the Newco Shares, and the Newco Notes can be found in the Plan Supplement. 
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been or may be asserted by or on behalf of (i) SFC against any and all third parties or (ii) the 

indenture trustees for or holders of the SFC Notes, or any representative of such holders, against 

any and all persons in connection with the SFC Notes with the exception of any claims, rights, or 

causes of action released under the Plan, including any claim that may have been asserted against 

the Underwriters (the “Litigation Trust Claims,” and with the Litigation Funding Amount, the 

“Litigation Trust Assets”).  For the sake of clarity, the Plan specifies that claims advanced or 

subsequently advanced by the plaintiffs in the Class Actions are not Litigation Trust Claims and 

were not otherwise transferred to the Litigation Trust.  The trustee of the Litigation Trust holds 

the Litigation Trust Assets for the benefit of Affected Creditors with Proven Claims and holders 

of Noteholder Class Action Claims entitled to receive Litigation Trust interests under the Plan, 

and is tasked with prosecuting the Litigation Trust Claims, preserving and enhancing the value of 

the Litigation Trust Assets, and making distributions to holders of Litigation Trust interests. 

40. Finally, all Affected Claims are released under the Plan and all 

debentures, indentures, notes — including the SFC Notes — certificates, agreements, invoices, 

and other instruments evidencing Affected Claims were cancelled as of the Plan Implementation 

Date.74  The Plan also releases certain claims against SFC, the Subsidiaries (solely with respect 

to claims against them arising from or related to claims against SFC), Named Directors and 

Officers, the Monitor, Newco, and Newco II.  The rights of parties against Third Party 

Defendants are generally preserved under the Plan.  However, the rights of parties to pursue 

Third Party Defendants for Indemnified Noteholder Class Action Claims are limited to 

CDN $150 million (i.e. the Indemnified Noteholder Class Action Limit, as defined and discussed 

in further detail below).  In addition, Article 11 of the Plan (discussed in further detail below) 

provides a framework through which certain Third Party Defendants who have become Named 

                                                      
74  However, the indentures governing the SFC Notes will remain in place solely for the purposes of making distributions under the Plan. 
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Third Party Defendants (as defined below) may enter into settlements and eventually obtain 

releases under the Plan, but any such settlement and/or releases would be subject to further 

approval of a court and no such approval is provided solely by virtue of the current Plan 

provisions. 

Treatment of Various Claimants 

41. Claims of Current Noteholders and Affected Creditors.  Affected 

Creditors with claims that are, or substantially become, Proven Claims are entitled to receive 

their pro rata share of (i) 92.5% of the Newco Shares, (ii) 100% of the CDN $300 million 

principal amount of Newco Notes, and (iii) a 75% interest in the Litigation Trust.  Additionally, 

Early Consent Noteholders are entitled to their pro rata share of the remaining 7.5% of the 

Newco Shares. 

42. Shareholder and Shareholder Class Action Claims.  Under the Plan, no 

distributions will be made on account of equity claims.  All of the shares of SFC will be 

cancelled on the first Business Day at least 31 days after the Plan Implementation Date. 

43. Former Noteholder Claims.  Under the Plan, Noteholder Class Action 

Claims against SFC, the Subsidiaries, and the Named Directors and Officers are released.  

Noteholder Class Action Claims against Third Party Defendants are preserved subject to an 

agreed aggregate CDN $150 million global cap for any such claims that are validly indemnified 

by SFC (the “Indemnified Noteholder Class Action Limit”).  The Indemnified Noteholder 

Class Action Limit has been agreed to by the plaintiffs in the Ontario Class Action and the 

Quebec Class Action.75  Holders of Noteholder Class Action Claims are not entitled to receive 

any distributions under the Plan other than a 25% interest in the Litigation Trust (subject to 

certain conditions). 

                                                      
75  13th Report ¶ 73. 
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44. Indemnity Claims and Defense Costs.  Consistent with the Equity Claims 

Decision, Indemnity Claims against SFC relating to Shareholder Class Action Claims have been 

released and will receive no recovery, although claims for defense costs relating to such claims 

are treated as Unresolved Claims under the Plan (other than defense cost claims of Named 

Directors and Officers which are released).  Indemnity Claims relating to Noteholder Class 

Action Claims are allowed on a contingent basis and treated as Unresolved Claims under the 

Plan, subject to the Indemnified Noteholder Class Action Limit.  If and when any Unresolved 

Claim becomes a non-contingent Proven Claim, it will be paid out of the Unresolved Claims 

Reserve (discussed further below).  However, at this stage, the majority of holders of Indemnity 

Claims have agreed to become Named Third Party Defendants (as described in more detail 

below), thereby foregoing any entitlement to distributions on account of such claims under the 

Plan. 

General Releases 

45. The Plan contains a number of releases, including releases of all Claims 

(including monetary Claims of the OSC or any other governmental entity that may have a 

monetary claim against SFC) in favor of SFC, as well as claims against the Subsidiaries arising 

from or related to claims against SFC. 

46. Claims against Named Directors and Officers76 have also been released, 

with the exception of claims for (i) claims that are not permitted to be released pursuant to 

section 5.1(2) of the CCAA, such as claims for misrepresentation or wrongful or oppressive 

conduct, (ii) the tort of conspiracy and (iii) fraud or criminal conduct, provided, however, that 

                                                      
76  Under the Plan, Named Directors and Officers means Andrew Agnew, William E. Ardell, James Bowland, Leslie Chan, Michael 

Cheng, Lawrence Hon, James M.E. Hyde, Richard M. Kimel, R. John (Jack) Lawrence, Jay A. Lefton, Edmund Mak, Tom Maradin, 
Judson Martin, Simon Murray, James F. O’Donnell, William P. Rosenfeld, Peter Donghong Wang, Garry West and Kee Y. Wong, in 
their respective capacities as directors or officers of SFC and Named Director or Officer means any one of them. 
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any recovery on the claims described in (i) and (ii) above are restricted to any applicable 

insurance proceeds.   

47. Claims against former directors or officers that are not specifically 

identified as Named Directors and Officers are not released under the Plan, except to the extent 

such claims may be limited to the Indemnified Noteholder Class Action Limit.  

48. The Plan also contains releases in favor of the Monitor, Newco, Newco II 

and various other professional advisors involved in the restructuring. 

49. Lastly, the Plan provides for the release of the rights of E&Y, the 

Underwriters and any other Named Third Party Defendant (as defined below) to receive 

distributions of any kind under the Plan. 

50. The Plan provides for a permanent injunction against any person from 

commencing or continuing any action on account of a claim released under the Plan. 

Article 11 of the Plan, and the E&Y Settlement 

51. Article 11 of the Plan provides a framework for the release of certain 

Third Party Defendants. 

52. In particular, E&Y has entered into a proposed settlement (the “Ernst & 

Young Settlement”) with the plaintiffs in the Class Actions and seeks a release of claims against 

it (the “Ernst & Young Release”), a hearing on which is scheduled for February 4, 2013, before 

the Ontario Court.  Article 11.1 provides the framework for giving effect to the Ernst & Young 

Settlement and the Ernst & Young Release through the Plan.  If, among other things, (i) the Ernst 

& Young Settlement is approved by order of the Ontario Court (the “Settlement Trust Order”), 

(ii) the Plan Sanction Order and the Settlement Trust Order are enforced in the United States 

through chapter 15, and (iii) the conditions precedent to the Ernst & Young Settlement are met, 
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E&Y will pay an agreed settlement amount of CDN $117,000,000 into a trust established for the 

benefit of Class Action plaintiffs under the Settlement Trust Order.  At such point, Article 11.1 

will apply and E&Y will receive a global release and become the beneficiary of certain 

injunctions under the Plan.  Further, none of the plaintiffs in the Class Actions will be entitled to 

assert a claim corresponding to any liability of E&Y that is the subject of the Ernst & Young 

Settlement against any other Third Party Defendant.  For the avoidance of doubt, the Court is not 

currently being asked to approve the Settlement Trust Order. 

53. Article 11.2 allows certain Third Party Defendants (the “Eligible Third 

Party Defendants”) to elect to become “Named Third Party Defendants.”  By making this 

election, an Eligible Third Party Defendant forgoes any right to receive distributions under the 

Plan, obviating the need for Newco Notes and Newco Shares to be placed into the Unresolved 

Claims Reserve on account of such Eligible Third Party Defendant’s contingent Indemnity 

Claim.  In return, the Eligible Third Party Defendant’s otherwise-contingent Indemnity Claim 

against SFC relating to Noteholder Class Action Claims is deemed valid, thereby making such 

Noteholder Class Action Claims subject to the Indemnified Noteholder Class Action Limit.  As 

of the date hereof, all of the Eligible Third Party Defendants, including the Underwriters, the 

Auditors (including E&Y, if the Ernst & Young Settlement and the Ernst & Young Release are 

not effected), and former directors or officers Allen Chan, Kai Kit Poon, and David Horsley, 

have elected to become Named Third Party Defendants. 

54. Article 11 similarly provides a mechanism by which Named Third Party 

Defendants that subsequently enter into settlement agreements with the plaintiffs in the Class 

Actions may potentially obtain the benefit of global releases and injunctions under the Plan.  

However, Article 11 does not itself approve any such settlement, and the application of this 

mechanism is subject to, among other things, (i) any such settlement being approved by order of 
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the relevant court, (ii) all of the conditions precedent to such settlement being satisfied or 

waived, and (iii) any settlement funds being paid and received. 

Reserves 

55. The Plan created a number of cash reserves to be held and administered 

by the Monitor, including (i) an Administration Charge Reserve of CDN $500,000; (ii) an 

Unaffected Claims Reserve of CDN $1.75 million for the payment of Unaffected Claims under 

the Plan; (iii) a Monitor’s Post-Implementation Reserve of CDN $5 million for the ongoing costs 

of the Canadian Proceeding after the implementation of the Plan; and (iv) an Unresolved Claims 

Reserve with plan consideration, including Newco Shares, Newco Notes, and interests in the 

Litigation Trust, sufficient to satisfy CDN $1.2 million of Unresolved Claims (comprised of 

CDN $1 million of defense costs and CDN $200,000 of other Unresolved trade claims), which 

will be held in escrow pending the resolution of such Unresolved Claims under the Plan (and 

which was reduced from CDN $162.5 million to CDN $1.2 million as a result of the negotiations 

with the Third Party Defendants).  The Unresolved Claims Reserve is held by SFC Escrow Co., a 

new entity incorporated under Cayman law pursuant to the Plan that will be a wholly-owned 

subsidiary of SFC.  Additionally, the Monitor is holding a $5.2 million stamp duty escrow in 

accordance with the Plan Implementation Order. 

F. The Plan Sanction Order 

56. On December 10, 2012, the Ontario Court entered the Plan Sanction 

Order, declaring that each of the predicates for the approval of the Plan under the CCAA have 

been met, and sanctioning and approving the Plan pursuant to section 6 of the CCAA.  The Plan 

Sanction Order also contains a number of provisions relevant to the implementation of the Plan, 

some of which are discussed below.  On December 31, 2012, the Funds served a notice of 
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motion for leave to appeal the Plan Sanction Order to the Ontario Court of Appeal.  That motion 

is still pending. 

57. Certain Terms of the Plan Sanction Order.  The terms of the Plan 

Sanction Order include, among others: 

 approval of the Plan and authorization of SFC and the Monitor to 
take all steps and actions necessary or appropriate to implement 
the Plan, including a declaration that neither party shall incur any 
liability as a result of acting in accordance with the terms of the 
Plan and the Plan Sanction Order;77   

 specific terms related to the compromise and releases of Affected 
Claims as set out in the Plan (and described in more detail above); 

 a permanent stay and injunction related to all claims released 
under the Plan; 

 a temporary stay of proceedings against E&Y until the Ernst & 
Young Settlement and release of Ernst & Young Claims become 
effective, or such other date as may be ordered by the Ontario 
Court; 

 the terms on which the Ernst & Young Settlement and release of 
Ernst & Young Claims may become effective; 

 the appointment of the Monitor as the foreign representative of 
SFC; 

 the creation of the reserves; 

 provisions relating to document preservations; and 

 a request for foreign aid and recognition from other courts. 

 
58. Commencement of Chapter 15 Proceeding.  The Plan Sanction Order 

authorizes the Monitor to act as the foreign representative in respect of the Canadian Proceeding 

for the purposes of a filing in the United States under chapter 15 of the Bankruptcy Code,78 and 

authorizes SFC and the Monitor to make such further applications, motions or proceedings to or 

before such other courts as may be necessary to give effect to the Plan Sanction Order and any 

                                                      
77  Plan Sanction Order at ¶ 10. 

78  Id. at ¶ 58. 
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other order granted by the Ontario Court.79  Moreover, the Plan Sanction Order directs the 

Monitor to commence a chapter 15 proceeding in the United States no later than the third 

Business Day following the Plan Implementation Date: 

[A]s promptly as practicable following the Plan Implementation Date, 
but in no event later than the third Business Day following the Plan 
Implementation Date, the Monitor, as the foreign representative of 
SFC and of the within proceedings, is hereby authorized and directed 
to commence a proceeding in a court of competent jurisdiction in the 
United States seeking recognition of the Plan and this Plan Sanction 
Order and confirming that the Plan and this Plan Sanction Order are 
binding and effective in the United States.80 

The Monitor brings this chapter 15 case to ensure that the terms of the Plan and the Plan 

Sanction Order are given full force and effect in the United States. 

RELIEF SOUGHT 

59. By this Chapter 15 Petition, the Monitor seeks the following relief: 

(A) recognition pursuant to sections 1515 and 1517 of the 

Bankruptcy Code of the Canadian Proceeding as a “foreign main proceeding,” or in the 

alternative as a “foreign nonmain proceeding,” as defined in sections 1502(4) and (5) of the 

Bankruptcy Code;  

(B) all relief afforded foreign main proceedings automatically 

upon recognition pursuant to section 1520 of the Bankruptcy Code, without limitation;  

(C) alternatively, if not as of right under section 1520 of the 

Bankruptcy Code, then the grant of such relief pursuant to section 1521 of the Bankruptcy Code, 

including, without limitation, staying the commencement or continuation of any action or 

proceeding concerning the assets, rights, obligations, or liabilities of SFC; 

                                                      
79  Id. at ¶ 61. 

80  Id. at ¶ 59. 
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(D) enforcement of the Canadian Orders in the United States 

pursuant to sections 105(a), 1507, and 1521 of the Bankruptcy Code; and 

(F) such other and further relief as is appropriate under the 

circumstances pursuant to sections 105(a), 1507, and 1521 of the Bankruptcy Code. 

BASES FOR SUCH RELIEF 

Recognition of the Canadian Proceeding 

60. For the reasons more fully discussed in the Memorandum of Law filed 

contemporaneously herewith, the Canadian Proceeding is entitled to recognition as a “foreign 

main proceeding” under section 1517 of the Bankruptcy Code because:  

(A) the Canadian Proceeding is a “foreign proceeding” within 

the meaning of section 101(23) of the Bankruptcy Code; 

(B) the Canadian Proceeding is a “foreign main proceeding” 

within the meaning of section 1502(4) of the Bankruptcy Code because the 

Canadian Proceeding is pending in the location of the center of main interests for 

SFC;  

(C) the Monitor is a “person” within the meaning of section 

101(41) of the Bankruptcy Code and a “foreign representative” within the 

meaning of section 101(24) of the Bankruptcy Code;  

(D) the Chapter 15 Petition meets the requirements of sections 

1504 and 1515 of the Bankruptcy Code; and 
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(E) recognizing the Canadian Proceeding would not be 

manifestly contrary to the public policy of the United States, as prohibited by 

section 1506 of the Bankruptcy Code.   

Enforcement of the Canadian Orders 

61. For the reasons more fully discussed in the Memorandum of Law filed 

contemporaneously herewith, the Monitor is entitled to additional relief in the form of 

enforcement of the Canadian Orders, and any extensions or amendments thereof authorized by 

the Ontario Court, in the United States under sections 105(a), 1507, and 1521 of the Bankruptcy 

Code. 

62. Among other reasons, in both of the Canadian Orders, the Ontario Court 

expressly authorized —and, in the case of the Plan Sanction Order, directed — the Monitor to 

seek such relief in this Court as necessary to give effect to such orders.81  Moreover, the Ontario 

Court expressly requested the assistance of courts in the United States in giving effect to the 

Canadian Orders.82  The Monitor believes that enforcement of the Canadian Orders in connection 

with the recognition of the Canadian Proceeding is necessary to give effect to such orders in the 

United States.  Thus, in addition to the reasons set forth above, this Court should give full force 

and effect in the United States to the Canadian Orders under well-established principles of 

international comity, as embodied and expressed in sections 1501, 1509, and 1525 of the 

Bankruptcy Code. 

NOTICE 

63. Notice of the Chapter 15 Petition will be timely provided to (i) the Office 

of the United States Trustee for the Southern District of New York; (ii) counsel to SFC, Bennett 

                                                      
81  See Initial Order ¶ 48; Plan Sanction Order ¶¶ 58, 61. 

82  See Initial Order ¶ 49; Plan Sanction Order ¶ 60. 
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Jones LLP, 3400 One First Canadian Place, P.O. Box 130, Toronto, Ontario M5X 1A4, Attn:  

Robert W. Staley, Kevin Sych, Derk J. Bell, Raj S. Sahni, Jonathan Bell, and Sean Sweig; (iii) 

counsel to BDO, Affleck Green McMurthy LLP, 365 Bay Street, Suite 200, Toronto, Ontario 

M5H 2V1, Attn:  Peter Green, Kenneth Dekker, and Michelle E. Booth; (iv) counsel to E&Y, 

Lenczner Slaght Royce Smith Griffin LLP, Suite 2600, 130 Adelaide Street West, Toronto, 

Ontario M5H 3P5, Attn:  Peter H. Griffin, Peter J. Osborne, Linda L. Fuerst, and Shara Roy, and 

Allen & Overy LLP, 1221 Avenue of the Americas, New York, NY 10020, Attn:  Kenneth 

Coleman and Jonathan Cho; (v) counsel to the Underwriters, Torys LLP, 79 Wellington Street 

West, Suite 3000, Box 270, Toronto-Dominion Centre, Toronto, Ontario M5K 1N2, Attn:  John 

Fabello, David Bish, Andrew Gray, Adam Slavens; (vi) counsel to the Ad Hoc Committee, 

Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, Ontario M5H 2S7; (vii) counsel to the 

Funds, Kim Orr Barristers P.C., 19 Mercer St., 4th Floor, Toronto, Ontario M5V 1H2; Attn:  

Won J. Kim, James C. Orr, Michael C. Spenser, Megan B. McPhee, Yonatan Rozenszajn, and 

Tanya Jemec; (viii) counsel to certain Named Directors and Officers, Osler, Hoskin & Harcourt 

LLP, 1 First Canadian Place, 100 King Street West, Suite 6100, P.O. Box 50, Toronto, Ontario 

M5X 1B8, Attn:  Edward Sellers, Larry Lowenstein, and Geoffrey Grove; (ix) counsel to Allen 

Chan, Miller Thomson LLP, Scotia Plaza, 40 King Street West, Suite 5800, Toronto, Ontario 

M5H 3S1, Attn:  Jay M. Hoffman, Joseph Marin, and Emily Cole; (x) counsel to Kai Kit Poon, 

Davis LLP, 1 First Canadian Place, Suite 6000, P.O. Box 367, 100 King Street West, Toronto, 

Ontario M5X 1E2, Attn:  Susan E. Friedman, Bruce Darlington, and Brandon Barnes; (xi) 

counsel to David Horsley, Wardle Daley Bernstein LLP, 2104-401 Bay Street, P.O. Box 21, 

Toronto, Ontario M5H 2Y4, Attn:  Peter Wardle, Simon Bieber, and Erin Pleet; (xii) respective 

counsel to the various representative plaintiffs in the Class Actions, Koskie Minsky LLP, 20 

Queen Street West, Suite 900, Toronto, Ontario M5H 3R3, Attn:  Kirk M. Baert, Jonathan Ptak, 
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Jonathan Bida, and Garth Myers, Paliare Roland Rosenberg Rothstein LLP, 155 Wellington 

Street, 35th Floor, Toronto, Ontario M5V 3H1, Attn:  Ken Rosenberg and Massimo (Max) 

Stamino, Siskinds LLP, 680 Waterloo Street, P.O. Box 2520, London, Ontario N6A 3V8, Attn:  

A. Dimitri Lascaris and Charles M. Wright, Merchant Law Group LLP, Saskatchewan Drive 

Plaza, 100-2401 Saskatchewan Drive, Regina, Saskatchewan S4P 4H8, Attn:  E.F. Anthony 

Merchant, O.C., and Cohen Milstein Sellers & Toll PLC, 88 Pine Street, 14th Floor, New York, 

NY 10005, Attn:  Richard S. Speirs, Stefanie Ramirez, and Kenneth M. Rehns;  and (xiii) other 

claimholders or parties in interest identified in the Canadian Proceeding.  The Monitor submits 

that no other or further notice need be provided. 

NO PRIOR REQUEST 

64. No previous request for the relief requested herein has been made to this 

or any other court. 

 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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CONCLUSION 

WHEREFORE, the Monitor respectfully requests that this Court grant this 

Chapter 15 Petition and enter an order in the form attached hereto as Exhibit A recognizing the 

Canadian Proceeding as a “foreign main proceeding,” giving full force and effect in the United 

States to the Canadian Orders, and granting such other relief as is appropriate under the 

circumstances. 

Dated: New York, New York 
February 4, 2013 

 

MILBANK, TWEED, HADLEY & MCCLOY LLP 
 
 By:  /s/ Jeremy C. Hollembeak  

Dennis F. Dunne 
Thomas J. Matz 
Jeremy C. Hollembeak 
MILBANK, TWEED, HADLEY & McCLOY LLP 
1 Chase Manhattan Plaza  
New York, NY 10005 
Telephone:  (212) 530-5000 
 
Counsel to FTI Consulting Canada Inc., as Foreign 
Representative of the Canadian Proceeding of Sino-
Forest Corporation 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  
 
 )  
In re: ) Chapter 15 
 )  
SINO-FOREST CORPORATION, ) Case No. 13-10361 (___) 
 )  

Debtor in a Foreign Proceeding. )  
)  

 
ORDER GRANTING RECOGNITION OF FOREIGN PROCEEDING,  

ENFORCEMENT OF CANADIAN ORDERS, AND RELATED RELIEF 
 

Upon consideration of the Verified Petition for Recognition of Foreign 

Proceeding and Related Relief which was filed on February 4, 2013 (the “Chapter 15 

Petition”)1 filed by FTI Consulting Canada Inc. the court-appointed monitor (the “Monitor”) 

and authorized foreign representative of the proceeding (the “Canadian Proceeding”) of Sino-

Forest Corporation (“SFC”) under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 

1985, c. C-36 (as amended, the “CCAA”) pending before the Ontario Superior Court of Justice 

(Commercial List) (the “Ontario Court”) (i) commencing the above-captioned chapter 15 case 

(the “Chapter 15 Case”) pursuant to sections 105(a), 1507, 1515, 1517, and 1521 of title 11 of 

the United States Code (as amended, the “Bankruptcy Code”) and (ii) giving full force and 

effect in the United States to (a) the Initial Order of the Ontario Court dated March 30, 2012, 

including any extensions or amendments thereof (the “Initial Order”) and (b) the Plan Sanction 

Order of the Ontario Court dated December 10, 2012, including any extensions or amendments 

thereof (the “Plan Sanction Order,” and with the Initial Order, the “Canadian Orders”) 

sanctioning SFC’s plan of compromise and reorganization dated December 3, 2012 (as the same 

                                                      
1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Chapter 15 Petition. 
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may be amended, revised or supplemented in accordance with its terms, the “Plan”),2 pursuant to 

sections 105(a), 1507, and 1521 of the Bankruptcy Code; and it appearing that the Court has 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the “Amended Standing 

Order of Reference Re: Title 11” of the United States District Court for the Southern District of 

New York (Preska, C.J.) dated January 31, 2012; and it appearing that this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2)(P); and it appearing that venue is proper in this District 

pursuant to 28 U.S.C. §§ 1410(2) and (3); and the Court having considered and reviewed the 

Memorandum of Law in Support of Chapter 15 Petition for Recognition of Foreign Proceeding 

and Related Relief (the “Memorandum of Law”) and the Declaration of Jeremy C. Hollembeak 

dated February 4, 2013 (the “Hollembeak Declaration”) and the exhibits attached thereto, both 

filed contemporaneously with the Chapter 15 Petition; and the Court having held a hearing to 

consider the relief request in the Chapter 15 Petition on February [ ], 2013 (the “Recognition 

Hearing”); and it appearing that timely notice of the filing of the Chapter 15 Petition, the 

Memorandum of Law, the Hollembeak Declaration, and the Recognition Hearing has been given 

to SFC’s known creditors and that no other or further notice need be provided; and upon all the 

proceedings had before the Court; and after due deliberation and sufficient cause appearing 

therefor;  

THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND 

CONCLUSIONS OF LAW: 

A. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334 and section 1501 of the Bankruptcy Code. 

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P). 

C. Venue is proper in this District pursuant to 28 U.S.C. §§ 1410(3). 
                                                      
2  The Initial Order and the Plan Sanction Order are attached hereto as Exhibit A and Exhibit B, respectively, while the Plan is annexed 

as Schedule A to the Plan Sanction Order. 
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D. The Canadian Proceeding is a “foreign proceeding” within the meaning of 

section 101(23) of the Bankruptcy Code. 

E. The Canadian Proceeding is a “foreign main proceeding” within the 

meaning of section 1502(4) of the Bankruptcy Code because the Canadian Proceeding is pending 

in Canada, the location of the center of main interests for SFC. 

F. The Monitor is a “person” within the meaning of section 101(41) of the 

Bankruptcy Code and a “foreign representative” within the meaning of section 101(24) of the 

Bankruptcy Code. 

G. The Chapter 15 Petition meets the requirements of sections 1504, 1509, 

and 1515 of the Bankruptcy Code. 

H. Recognizing the Canadian Proceeding would not be manifestly contrary to 

the public policy of the United States, as prohibited by section 1506 of the Bankruptcy Code.   

I. The Canadian Proceeding is entitled to recognition by this Court pursuant 

to section 1517 of the Bankruptcy Code. 

J. The Monitor is entitled to all the relief provided by section 1520 of the 

Bankruptcy Code without limitation. 

K. The relief granted hereby is necessary and appropriate, in the interests of 

the public and international comity, consistent with the public policy of the United States, 

warranted pursuant to sections 105(a), 1507, and 1521 of the Bankruptcy Code, and will not 

cause any hardship to any party in interest that is not outweighed by the benefits of granting that 

relief. 

L. The interest of the public will be served by this Court granting the relief 

requested by the Monitor. 
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NOW THEREFORE, IT IS HEREBY ORDERED AS FOLLOWS: 

1. The Canadian Proceeding is hereby recognized as foreign main 

proceedings pursuant to section 1517 of the Bankruptcy Code. 

2. All provisions of section 1520 of the Bankruptcy Code apply in this 

Chapter 15 Case, including, without limitation, the stay under section 362 of the Bankruptcy 

Code throughout the duration of this Chapter 15 Case or until otherwise ordered by this Court. 

3. The Canadian Orders are hereby given full force and effect in the United 

States and are binding on all persons subject to this Court’s jurisdiction pursuant to sections 

105(a), 1507, and 1521 of the Bankruptcy Code. 

4. All rights of creditors and parties in interest of SFC with respect to the 

Canadian Proceeding, including without limitation, the allowance, disallowance, and 

dischargeability of claims under the Plan and the restructuring transactions contemplated 

thereunder, shall be assessed, entered and/or resolved in accordance with the Plan and/or the 

relevant provisions of the CCAA and the and the Canada Business Corporations Act, R.S.C. 

1985, c. C-44, as amended, or as otherwise determined in the Canadian Proceeding, and each and 

every creditor or party in interest is permanently restricted, enjoined and barred from asserting 

such rights, except as may have been or may be asserted in the Canadian Proceeding or in 

accordance with the Plan. 

5. Notice of entry of this order shall be served on creditors and parties in 

interest of SFC with respect to the Canadian Proceeding.  Such service in accordance with this 

Order shall constitute adequate and sufficient service and notice of this Order. 

6. The Chapter 15 Petition and copies of the Canadian Orders shall be made 

available upon request at the offices of Milbank, Tweed, Hadley & MCCloy, LLP, One Chase 
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Manhattan Plaza, New York, NY 10005, Attn:  Jeremy C. Hollembeak, Esq., (212) 530-5189, 

jhollembeak@milbank.com. 

7. Notwithstanding Bankruptcy Rule 7062, made applicable to these Chapter 

15 Cases by Bankruptcy Rule 1018, this Order shall be immediately effective and enforceable 

upon its entry, and upon its entry, this Order shall become final and appealable. 

8. This Court shall retain jurisdiction with respect to the enforcement, 

amendment or modification of this Order, any request for additional relief or any adversary 

proceeding brought in and through these Chapter 15 Cases, and any request by an entity for relief 

from the provisions of this Order, for cause shown, that is properly commenced and within the 

jurisdiction of this Court. 

 

Dated: New York, New York    /s/       
 [                      ], 2013    UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT A 
 
 

Initial Order
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EXHIBIT B 
 
 

Plan Sanction Order 
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