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Court File NoCV=19-F66 -0 0CL. |

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

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

INITIAL ORDER

THIS APPLICATION, made by Sino-Fotest Corporation (the “Applicant™), pursuant to
the Companies' Creditors Arrangement det, R.8.C, 1985, ¢, C-36, as amended (the “CCAA™)
was heard this day at 330 University Avenue, Toronto, Ontatlo,

ON READING the affldavit of W. Judson Martin sworn March 30, 2012 and the Bxhiblts
thereto (the “Martin Affidavit”) and the Pre-Filing Report of the Proposed Mondtor, FTI
Consulting Canade Ine. (“FTT") (the “Monitor’s Pre-Fillng Report™), and on belng advised that
there are no secured oreditors who are likely to be affected by the oharges created hetein, and on
hearing the submissons of oounsel for the Applicant, the Applicant's directors, FTI, the ad hoc
committee of holdets of notes lssued by the Applicant (the “Ad Hoo Noteholders™), and no one i
else appoaring for any other patty, and on reading the consent of FTI to act as the Monitor, |




SERVICE

1, THIS COURT ORDERS that the tlme for service of the Notice of Application, the
Application Record and the Monitor's Pre-Filing Report is hereby abridged and validated so that
this Application is properly retwmable today and hereby dispenses with further service thereof,

APPLICATION

2 THIS COURT ORDERS AND DECLARES that the Applcant is a cempeny to which
the CCAA applies.

PLANOF ARRANGEMENT

3, THIS COURT ORDERS that the Applicant shall have the authorlty to file and may,
subject to further order of this Coutt, file with this Court a plan of ecompromise or arrangement
(herelnafter referred to as the “Plan”),

4, THIS COURT ORDERS that the Applicant shall be entitled to seck any ancillaty or other

relief from this Cowrt in respect of any of lis subsidiaries in connection ‘with the Plan or
otherwise in respect of these procoedings,

POSSESSION OF PROPERTY AND OPERATIONS

5, THIS COURT ORDERS that the Applicant shall remaln in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever sttuate including all proceeds thercof (the “Property”), Subject to further Order of this
Court, the Applicant shall contlnue to camry on business in & manner conslstent with the
preservation of lts business (the “Business™) and Property, Tho Applicant shall be authorized
and empowered to continue to refain and employ the employees, consultants, agents, experts,
accountants, counsel and such other petsons (collectively “Assistants'™) ourrently retained or
employed by It, with iberty to retain such further Assistants as 1t deems reasonably necessary or
desirable in the ordinary course of business or for the carrying out of the terms of this Order,

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the
following expenses, whethot incurred priot to or affer this Order:




(8)

©)

{¢)

(d

7,

all -outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in

the ordinary oourse of business and consistent with existing compensation polioles
and arrangemeonts;

the foes and disbursements of any Asslstants retained or employed by the Applicant
in regpect of these proceedings, at thelr standard rates and charges;

the fees and disbursements of the directors and cownsel to the directors, at thelr
standard rates and charges; and

such other amounts as are set out In the March 29 Forecast (as defined in the
Moenitor's Pre-Filing Report and attached as Bxhibit "DD" to the Martin ALfidavit),

THIS -COURT ORDERS that, exoept as otherwise provided to the contrary hereln, the

Applicant shall be entitled but not requited to pay all reasonable expenses Incurred by the
Applicant in catrying on the Business in the ordinary covrse after this Order, and In carrying out
the provisions of this Qrder, which expenses shall include, without Umitation:

(a)

(b)

.8'

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business inoluding, without lmitatlon, payments on account of

insurance (Including <directors and offfcers insurance), maintenance and secutity
services; and

payment for goods or services actually supplied te the Applicant following the date of
this Order,

THIS COURT ORDERS that the Applicant shall remit, in accordance with logal

requirements, o1 pay:

(@)

any statutory deemed frust amounts in favour of the Crown in right of Canada or of
any Province theteof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of

1y employment insurance, (i) Canada Pension Plan, (1) Quebes Pension Plan, and
(1¥) Income taxes;




(b)  all goods and services or other applicable sales taxes (collectively, “Sales Taxes™)
reguired to be remitted by the Applicant In connection with the sale of goods and
services by the Appllcant, but only where such Sales Taxes are accrued or collected
after the date of this Order, ot where such Sales Taxes wete accrued or collected prior
to the date of this Order but not required fo be remitted until on er after the date of
this Order; and

(¢)  any amount payable to the Crown in right of Canada or of any Province thereof or
any politleal subdivislon thereof or any other taxation guthority in respect of
municipal realty, municipal business or other taxes, assossments or levies of any
ngture or kind which are entitled af law fo be pald In priority to clalms of secured
creditors .and which are attributable to or In respeot of the carrying ot of the Business
by the Applicant,

9, THIS COURT ORDERS that until a real property lease is disclalmed or resiliated In
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as
rent vnder real property leases (Including, for greater ocetfalnty, common area maintenance -
charges, utllities and realty taxes and any other amounts payable to the landlord under the lease)
or as ofherwise may be negotlated between the Applicant and the landlord from time fo time
(“Rent”), for the perlod commencing from and inoluding the date of this Order, twice-monthly in
equal payments on the fltst and fifteenth day of sach month, in advance (but not in arvears), On
the date of the first of such payments, any Rt relating to the perlod commencing from and
Inoluding the date of this Order shall also be pald.

10, THIS COURT ORDERS that, except as specifically permitied hereln, the Applicant s

hereby directed, untll further Otder of this Court: (a) to make no payments of piinoipal, interest
thereon or otherwise on account of amounts owlng by the Applicant {o any of its crediters as of
this date; (b) to grant no seeurity Inferests, trust, Hens, charges or encumbrences upon ot in
respect of any of its Property; and (c) to not grant oredit or Inour labilitles except in the ordinary
oourse of the Business,




RESTRUCTURING

11, THIS COURT ORDERS that the Applicant shall, subject to such requirements as are

imposed by the CCAA and such covenanis as may be contained in the Support Agreement (as
defined below), have the right fo!

(8  permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding
US$500,000 In any one transaction er US$1,000,000 in the aggrogate;

(b)  terminaie the employment of such of ity employees or temporarily lay off such of its
employees as it deems appropriate; and

(0)  pursueall avenues of reflnancing of its Business or Property, in whole or part, subject
to prior-approval of this Court belng obtalned before any matorial rofinancing

all of the foregoing to permit the Applicant to prooeed with an orderly restructuring of the
Business.

12,  THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notloe of the Applicant's Intentlon to remove any fixtures from any leased premises at least
soven (7) days prior to the date of the intended removal, The relevant landlord shall be entttled
to have a representaéive present in the leased premises to observe such removal and, If the
landlord disputes the Applicant's entiflement to remove any sueh fixture under the provisions of
the leage, such flxture shall remain on the premises and shall be dealt with as agreed between any
applloable secured oreditors, suol landlord and the Applicant, or by further Order of this Court
upon application by the. Applicant on at least two (2) days notice to such landlord and any such
seouted creditors, If the Applicant disclaims or resillates the lease governing such leased

premises in accordance with Section 32 of the CCAA, 1t shall not be required to pay Rent under

such lease pending rosolution of any such dispute (other than Rent payable for the notiee perlod
provided for in Section 32(5) of the CCAA), and the disolaimer or vesiliation of the lease shall be
without prejudice to the Applicant's claim to the fixtures in dispute,

13,  THIS COURT ORDERS that if a notloe of disclalmer ot resiliation s delivered pursuant
to Seetion 32 of the CCAA, then (a) during the notice perlod prior to the effoctive time of the




dlselatmer or resiliation, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on glving the Applicant and the Monitor 24 houts’ prior
‘wiitten notloe, and (b) af the effective time of the diselaimer or resiliation, the relevant landlord
shall be entitled to take possession of any such leased premises without walver of or prejudice to
any claims or rights sueh landlord may have against the Applicant in respect of such lease ox
leased premises and such landlord shall be entitled to notify the Applicant of the basis on which
1t s taking possession and to gain possession of and re-lease such leased premises to any third
party or parties on such terms as suoh landlord considers advisable, provided that nothing herein

shall relieve such landlord of its obligation to mitigate any damages clalmed in connection
therewith,

RESTRUCTURING SUPPORT AGREEMENT

14, THIS COURT ORDERS that the Applicant and the Monitor are authorized and directed
to engage in the following procedures to nolify notoholders of the restructuring suppont
agresment dated as of March 30, 2012 (the "Support Agreement”) between, among others, the
Applicant and eertain noteholders (the "Initlal Consenting Noteholders"), appended as Exhibit
"BY to the Martin Affidavit, to enable any additional noteholders to execute & Jolnder Agresment
In the form attached as Schedule "C" to the Support Agreement and o become bound thereby as
Consetiting Notoholders (as defined in the Support Agreement):

(8  the Monitor shall without delay post a copy of the Support Agresment on its website
at http/ofeanada, tloonsulting.com/sfe (the "Monitor's Website'); and

(b)  the notice to be published by the Monitor pursvant to paragraph 51 of this Qrder shall
inolude a statement in form and substance acceptable to the Applicant, the Monitor
and counsel to the Ad Hoo Noteholders, each acting reasonably, notifylng noteholders
of the Support Agreement and of the deadline of 5:00 p.m, (Toronto thme) on May 135,
2012 (the "Consent Date™) by which any noteholder (other than an Initlal Congenting
Noteholder) who wishes to become entltled to the Barly Consent Conglderation
pursuant fo the Support Agreement (If such Barly Consent Consideration becomes
payable pursuant to the terms thereof) must execute and return (he Jolnder Apgresment
to the Applicant, and shall direct notoholders to the Monltor's Website where a ooﬁy
of the Support Agreement (Including the Joinder Agroerment) can be obtalned,




15, THIS COURT ORDERS that any noteholder (other than an Initlal Congenting
Noteholder) who wishes to become a Consenting Noteholder and become entitled to the Rarly
Consent Consideration (If such Early Consent Consideration begomes payable pursuant fo the
terms thereof, and subject to such noteholder demonstrating its holdings to the Monitor in
accotdance with the Support Agreement) must exeoute a Joinder Agreement and return it to the
Applicant and the Noteholder Advisors (as defined below) in accordance with the instiuetions set
out in the Support Agreement such that it is recelved by the Applicant and the Noteholder
Advisors prior to the Consent Deadline and, upon so dolng, such noteholder shall become a
Consoenting Noteholder and shall be bound by the terms of the Support Agreement,

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

Applicant shall provide to the Monltor coples of all exscuted Joinder Agreements recelved from
notehoelders prior to the Consent Deadline,

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

17,  THIS COURT ORDERS that unti] and incloding Apwll 29, 2012, ar such later dato ag this
Court may order (the “Stay Perlod”), no proceeding or enforcement prooess in any court or
tribunal (each, a “Procesding”) shall be commenced or continued agalnst or in respect of the
Appleant or the Monitor, or affeoting the Business or the Property, except with the wiitten
consent of the Appleant and the Monltor, or with leave of this Cowt, and any and all
Proceedings currently under way against or in respoect of the Applicant or affecting the Business
ot the Property ate hereby stayed and suspended pending further Qrder of this Count,

18,  THIS COURT ORDERS that until and including the Stay Petlod, no Proceeding shatl be
commenoced o continned by any notoholder, indenture trustee or security trustes (each in respeot
of the notes lssued by the Applicant, collsotively, the "Noteholders") against or In respect of any
of the Applicant's subsidiartes Hsted on Schedule "A" (each a "Subsidiary Guarantor”, and
collecitvely, the "Subsidiary Guarantors"), except with the wwritten consent of the Applicant and
the Monitor, or with leave of this Court, and any and all Proosedings currently under way by a

Noteholder agalnst or in respect of any Subsidlary Gluarantors are hereby stayed and suspended
pending further Oxder of this Cout,




NO EXERCISE OF RIGHTS OR REMIDIES

19,  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agenoy, ot any other entitles (all of the
foregoing, collectively being “Persons” and each belng a “Person™) against or in respect of the
Applieant or the Monitor, or affecting the Business or the Property, are heteby stayed and
suspended and shall not be ¢ommenoed, proceeded with or continued, except with the written
consent of the Applicant and the Monitor, or leave of this Court, provided that nothing in this
Order shall () smpower the Applleant to carry on any business which the Applicant 18 not
lawfully entitled to carry on, (1) affect such investigations, actions, sults or proceedings by a
regulatory body as are permitied by Sectlon 11,1 of the CCAA, (ill) prevent the fillng of any
registration to proserve or perfoct o security interest, (iv) prevent the reglstration of a clalm for
lien, or (v) prevent the exeroise of any termination rghts of the Consenting Noteholders under
the Support Agreement, '

20,  THIS CQURT ORDERS that durlng the Stay Perlod, all rights and remedies of the
Notoholders againgt or in respoect of the Subsidiary Guarantors are hereby stayed and suspended
and shall not be commenced, proceeded with or continued, except with the writien consent of the
Applicant and the Monltor, or leave of this Coutt, provided that nothing in this Order shall (1)
empower any Subsidiary Guarantor to carry on any business which such Subsidiary Guarantor is
not lawflly entitled to carry on, (if) affect such investigations, actions, suits or proceedings by a
regulatory body as aro permitied by Seotlon 11,1 of the CCAA, (i) prevent the filing of any -
reglstration, to preserve or perfect a security Interest, or (Iv) prevent the re.gistrati.on of a-olalm for
len,

NO INTERFERENCE, WITTI RIGHTS

21, THIS COURT ORDERS that during the Stay Pertod, no Person shall discontinue, fall to
honout, alter, Intetfere with, repudiate, torminate or ooase to perform any right, renowal right,
confract, agresment, lloenoce or permit in favour of or held by the Applicant, exeept with the
wittten consent of the Applicant and the Monltor, or leave of this Court,




CONTINUATION OF SERYICES

22, THIS COURT ORDERS that duilng the Stay Perlod, all Persons having oral or written -
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitatlon all computer software, communication and other data
servioes, centrallzed banking services, payroll services, insurance, {ransportation services, utility
or-other services to the Business or the Applicant, are hereby restrained until further Order of fhis
Court from discontinuing, altering, interfering with or terminating the supply of such goods or
setvlces a9y may be required by the Applicant or exerolsing any other remedy provided under
such agreement or arrangements, and that the Applicant shall be entitled fo the continved use of
Its current premises, telephone numbers, facsimile numbers, internet addresses and domaln
names, provided in each oase that tho normal prices or charges for all such goods or services
recelved after the date of this Order are peld by the Applicant In accordance with normal
payment practices of the Applicant or such other practices as may be agreed upon by the supplier
or setvice provider and each of the Applicant and the Monitor, or as may be ordered by this

'COUIT.

NON-DEROGATION OF RIGHTS

23, THIS COURT ORDERS that, notwithstanding anything else In this Order, no Person
shall be prohibited from requiring Immediate payment for goods, services, use of lease of
Hoensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be under any oblgation on or after the date of this Qrder to advance or te-

advance any monies or otherwise extend any oredi( to the Applicant, Nothing in this Qrder shall
derogate from the rights conferred and obligations Inposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24,  THIS COURT ORDERS that during fhe Stay Perlod, and except as permitted by

subsection 11,03(2) of the CCAA, no Prooeeding may be commenced or continued agalnst any
of the former, current or future ditectors ot officers of the Applicant with respect to any claim
agalnst the directors or officers that arose before the date hereof and that relates to any

obligations of the Applicant whereby the directors or officers ere alleged under any law to be

ligble in thelr capacity as ditectors or officers for the payment -or performance of such
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obligations, until a compromise or arrangement in respect of the Applicant, if one is filed, Is
sanctloned by this Court or is refused by the affscted creditors of the Applicant orthis Court,

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGY,

25, THIS COURT ORDERS that the Applicant shall (i) indemnify its directors and offioens
against obligations and lgbilities that they may inour as directors or officets of the Applicant
after the commencement of the within proceedings, and (ii) make payments of amounts for
which ifs directors and officers may be liable as obligations they' may Incur as directors or
offlcers of the Applicant after the commencement of the within proceedings, except to the extent
that, with respect {o any officer or director, the obligation or liability was Incutred as a result of
the director’s or officer’s gross negligence or wilful misconduot,

26, THIS COURT ORDERS that the direotors and officers of the Applicant shall be entitled
to the benefit of and are hereby granted a chatge (the “Directors’ Charge™) on the Property (other
than the Applicant's assets which are subject 1o the Personal Property Security Aot reglsirations
on Schedule "B" hereto (the "Excluded Property’)), which charge shall not exceed an aggrogate
amount of $3,200,000, as security forthe indemaity provided in paragraph 23 of this Order, The
Directors’ Charge shall have the priority set out in paragraphs 38 and 40 herein,

27, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no Insurer shall be entitled to be subrogated to or clatm the benefit of
the Directors’ Charge, and (b) the Applicant's directors and offleers ghall only be entitled to the
benefit of the Directory’ Chatge to the extent that they do not have coverage wnder any directors’
and officers’ Insurance polioy, or to the extent that such coverage is Insufficient to pay amounts
Indemnified in acoordance with paragraph 25 of this Order,

APPOINTMENT OF MONITOR

28,  THIS COURT ORDERS fthat FTI ig hereby appointed pursuant to the CCAA as the
Monttor, an officer of this Court, to monitor the business and financial affales of the Applicant
with the powers and obligations set out in the CCAA. or set forth herein and that the Applicant
and its shareholders, officers, directors, and Assistants shall advise the Monltor of all material
steps taken by the Applicant pursuant to this Order, and shall co~operate fully with the Monitor

10
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in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monltor o adequately oarry out the Monitor's functions,

29,

THIS COURT ORDERS that the Monitor, in additlon to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered fo:

(@)
(®)

©)

©)
(©)

(8

(B)

monitor the Applicant's receipts and disbursements,

report to this Cowt at such times and Intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Buginess, and suoh other matters
as may be relovant to the proceedings hereln,

advise the Applicant In its preparation of the Applicant's cash flow statements, as
required from time to flme;

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

assist the Applloant, to the extent required by the Applicant, with the holding and
administeting of oreditors’ or shareholders’ meetings for voting on the Plan, as
applicable;

have full and complete access to the Property, including the premises, books, resords,
data, including data in eleotronio form, and other financlal documents of the
Applicant to the extent thef 1s necessary to adequately assess the Applicant's business
and fnanolal affalrs or to perform s dutles atising under this Order

be at lberty to engage ihdependent legal counsel or such other pergons as the Monitor
deems nocessary or advisable respecting the exerclse of Its powers and performance

of its obligations under this Order;

catry out and fulfill fis obligations under the Support Agresment in accordance with
its terms; and

perform such other dutles as are required by this Order or by fhis Court from time fo
{ime,

11
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30, THIS COURT ORDERS that without Hmiting paragraph 29 above, in carrylng out its
tighis and obligations In connection with this Order, the Monitor shall be entitled to take such
reasonable steps and use such services ag it deems necessary in discharging its powers and

obligations, ineluding, without limitation, wtilizing the serviees of FTI Consulting (Hong Kong)
Limited ("FTT HIKM,

31, THIS COURT ORDERS that the Monitor shall not take possession of the Property (or
any property or assels of the Applicant's subsidiaries) and shall take no part whatsoever in the
menagement or supervision of the management of the Business (or any business of the
Applicant's subsidieries) and shall not, by fulfilling its obligations hereunder, be deemed to have
taken or maintained possession or confrol of the Business or Property, or any past thereef (or of
any bysiness, property or agsots, orany part thereof, of any subsidiary of the Applieant).

32,  THIS COURT ORDERS that nothing hereln contalned shall require the Monitor to
occupy of fo take control, care, charge, possession or management (separately eandlor
oollectively, “Possession”) of any of the Property (or any property of any subsidiary of the
Applioant) that might be environmentally contaminated, might be a pollutant or a contaminant,
or might cause or confribute to a spill, discharge, release or deposit of & substance contrary to
any federal, provinclal or other law respecting the protection, conservation, enhancement,
remodlation or rehabilitation of the environment or relating to the disposal of waste or other
contamination Including, without Umitatlon, the Canadian Environmental Protection Act, the
Ontarlo Envirowmental Protection Act, the OQutarlo Water Resources Act, or the Ontarlo

Ocoupational  Health ond Safety Act and rogulatlons thereunder (the “Bnvironmenta].

Leglslation”), provided however that nothing hereln shall exempt the Moniter from any duty to
report or make diselosure imposed by applicable Bavironmental Legislation, The Monitor shall
not, as & result of this Order or anything done in pursuance of the Monitor's dutles and powets
under this Ordet, be deemed to be in Possession of any of the Propetty (or of any property of any
subsidiary of the Applicant) within the meaning of any Environmental Leglslation, unless 1t 1s
actually In possession,

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

with information provided by the Applicant In response to reasonable requests for information
made In writing by such creditor addressed to the Monitor, The Monitor shall not have any

12
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responsibility or Hability with respect to the information dlsseminated by it pursuant fo this
paragraph, In the case of Infoumation that the Monltor has been advised by the Applicant is
confidentlal, the Monitor shall not provide such informatlon to credifors wnless otherwise
dirgoted by this Court or on such terms as the Monifor and the Applicant may agtree,

34, THIS COURT ORDERS thet, in addition to the ights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall fnowr no lability or
obligation as a result of Itg appointment or the catrying out of the provisions of this Order, save
and except for any gross negligence or wilful miseconduct on its part, Nothing in thig Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation,

35,  THIS COURT ORDERS that the Monltor, coungel to the Monitor, counsel to the
Applicant, counsel to the directors, Houllhan Lokey Capital Ine, (the "Financlal Advizor"), FTI
HX, counsel to the Ad Hoo Noteholders and the financlal advisor to the Ad Hoo Noteholders
(together with counsel to the Ad Hoe Noteholders, the "Noteholder Advisors") shall be paid their
reasonable foos and dlsbursements, in each case at thelr standard rates and charges, by the
AppHoant, whether fnourred prior 0 or subsequent to the date of this Order, as part of the costs
of these procsedings, The Applicant 1s hereby authorized and directed to pay the acoounts of the
Monitor, coungel for the Monltor, counsel for the Apploant, counsel to the directors, the
Financial Advisor, FIT HK, and the Notoholder Advisers on a weekly basis or otherwise in
secordance with the texms of thelr engagement letters,

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

37, THIS COURT ORDERS that the Monltor, counsel to the Monifor, the Applicant's
counsel, counsel to the directors, the Financlal Advisor, FTI HK, and the Notehelder Advisors
shall be entltled to the beneflt of and are hereby granted a charge (the “Administration Charge™)
on the Property (other than the Exoluded Property), which charge shall not exceed an aggregate
amount-of $15,000,000 as securlty for thelr professional fees and disbursements incurred at thelr
respootlve standard rates and charges In tespeot of such services, both before and after the
making of this Qrder In respect of these prooeedings, The Administration Charge shall have the
priostty-set out in paragtaphs 38 and 40 horeof,

13
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YALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38, THIS COURT ORDERS that the prioritles of the Directors’ Charge and the
Adminigtration Charge, as between them, shall be as follows!

Pirst - Administration Charge (to the meximum amount of'$15,000,000); and
Second ~ Direectors’ Charge (to the maximum amount of $3,200,000),

39, THIS COURT ORDERS that the filing, reglsiration or perfoction of the Directors’
Charge or the Administration Charge (collectively, the “Charges') shall not be required, and that
the Charges shall be valid and enforceable for all purposes, inoluding as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,
notwithstanding any such failure to {ile, reglster, record or perfeot, |

40,  THIS 'COURT ORDERS that each of the Charges shall constitute a charge on the
Property (other than the Bxeluded Property) and shall rank in priority to all other seourity
Interests, frusts, Hens, oharges and enoumbrances, claims of secured oreditors, statutory or
otherwise (collectively, “Encumbrances”) in favour of any Person,

41,  THIS COURT ORDERS that except as otherwlse exprossly provided for hereln, or ag
may be apptoved by this Court, the Applicant shall not grant any Enoumbrances over any
Property that rank in priority to, ot part passu with, any of the Chatges, unless the Applicant also
obtalns the prior wiltten consent of the Monitor, the beneficlaries of the Directors’ Charge and
the beneficiaries of the Administration Chargs,.or further Order of this Coust,

42, THIS COURT ORDERS that the Charges shall not be rendered invalld or unenforoeable
and the rights and remedies of the chargees entitled to the benefit of the Charges (collectively,
the “Chargees”), shall not otherwise be limited or impalred in any way by (a) the pendency of
these proceedings and the declarations of Insolvency made hereln; (b) any applicatlon(s) for
bankruptoy ordet(s) fssued pursuant to the BIA, or any bankruptoy order made putsuant to such
applications; (¢) the filing of any assignments for the general benefit of ereditors made pursvant
to the BIA; (d) the provisions of any federal or provinolal statutes; ot (e) any negattve covenants,
prohibitlons or other similar provistons with respect to borrowings, ncurting debt or the creation

of Encumbrances, contained in any existing loan doouments, lease, sublease, offer to lease or

14
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other agreement (collectively, an “Agreement”) which binds the Applicant, and notwithstanding
any provislon to the contrary in any Agreement;

(8)  neither the creation of the Charges nor the execution, delivery, perfection, reglstration
or performance of any documents in vespect thereof shall create or be deemed to
constitute a breach by the Applieant of any Agreement fo which it 1s a party;

(b)  none of the Chargees shall have any Uability o any Person whatsoever as a result of

" any breach of any Agreement cauged by or resulting from the creation of the Charges;
and

(o)  the payments made by the AppHoant pursuant to this Ouder and the granting of the
Charges, do not and will net constitute preferences, fravdulent conveyances, transfens

at undervalue, oppressive conduct, or other challengeable or voidable transactions
under any applicable law,

43, THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall-only be a Charge in the Applicant's interest in such real property leases,

AI’I’ROVAL OF FINANCIAL ADVISOR AGREEMENT

44,  THIS GOURT ORDERS that the letter agreement datod as of Devember 22, 2012 with
respect o the Flnancial Advisor in the form attached as Exhibit “CC* to the Martin Affldavit (the
“Financlal Advisor Agreement”) and the retention of the Financlal Adviser under the {erms

thereof, including the payments fo be made to the Financlal Advisor thereunder, are hereby
approved,

45, THIS COURT ORDERS that the Applcant is authorlzed and directed to make the

payments contemplated in the Financlel Advisor Agreement in accordance with the terms and
conditions thereof,

15
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POSTPONEMENT OF ANNUAL GENERAL MEETING

46,  THIS COURT ORDERS that the Applicant be and is hereby relieved of any obligatien fo
call and hold an annval meeting of its shareholders ungil further Order of this Coutt,

FOREIGN PROCEEDINGS

47, THIS COURT ORDERS that the Monitor is hereby authorized and empowered to act as
the forelgn reprosentative in respect of the within progeedings for the purpese of having these
procoadings recognized in a jurlsdiction outside of Canada,

48,  THIS COURT ORDERS that the Monitor Is hereby authorized, as the forelgn
reprosentative of the Applicant and of the within proceedings, to apply for forelgn recoguition of
these proceedings, as necessary, in any jurlsdiction outside of Canada, Including as “Porelgn
Main Proceedings” in the United States pursuant to Chapter 15 of the U.S. Bankruptey Code,

49,  THIS COURT HEREBY RBQUESTS the ald and recognition of any court, tribunal,
rogulatory or administrative body having jurlsdiction in Canada, the United States, Barbades, the
Britlsh Virgin Islands, Cayman Islands, Hong Kong, the People’s Republic of China or in any
other foreign jurlsdiction, to give effect to this Order and to assist the Applicant, the Monlter and
thelr respective agents in oarrying out the terms of this Order, All courts, fribunals, regulatory
and adminigtrative bodles are hereby respectfully requested 1o make such orders and to provide
such agslstance to the Applioant and to the Monitor, as an officer of this Court, as may be
neoessary or desirable to glve effect fo this Order, fo grant representative status to the Monitor in
any foreign proceeding, or to assist the Applicant and the Monitor and thelr regpoctive agents In
carrying out the terms of this Order,

50,  THIS COURT ORDERS that each of the Applicant and the Monltor be at Iiberty and is
hereby authorized and empowered fo apply to any oourt, tribunal, regulatory or administrative
body, whetever located, for the recognition of this Order and for asslstance in carrying out the
terms of this Order and any other Order 1ssued in these proceedings,

16
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SERVICE AND NOTICE

51, THIS COURT ORDERS that the Monitor shall () without delay, publish in the Globe
and Mail and the Wall Stroet Journal a notiee contalning the information presotibed under the
CCAA, (1) withinseven days after the date of this Order, (A) make this Order publicly available
in the manner pregoribed under tho CCAA, (B) send, in the prescribed manner, a notice to every
known oreditor-who has a clalm against the Applicant of more than $1,000, and (C) prepare a list
showing the names and addresses of thoge creditors and the estlmated amounts of those claims,
and make it publicly available in the presoribed manner, all in accordance with Seotion 23(1)(a)
of the CCAA. and the regulations made thereunder,

52, THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty to setve
this Order, any other materlals and orders in these proceedings, any notloes or other
cotrespondence, by forwarding true coples thereof by prepald ordinary mall, coutier, personal
deliyery, faosimile transmission or emall to the Applicant's ereditors or other Interested parties at
their respective addresses as last.shown on the records of the Applicant and that any such service
ot notlce by courler, personal delvety or electronio fransmission shall be deemed to be received

on the next businesy day following the date of forwarding thereef, or If sent by ordinary mall, on
the third business day after mailing,

53, THIS COURT ORDERS that the Applicant, the Monltor, and any party who has filed a
Notloo of Appearance may serve any -court mafetials 4 these proceedings by e-mailing a PDF or
othet electronio copy of such materials to counsels’ emall addresses as recorded on the Service

List from time to tlme, and the Monltor may post a copy of any or all such materials on the
Monitor's Website,

GENERAL

54,  THIS COURT ORDERS that the Applicant or the Monitor may from time fo time apply
to this Court For advice and directions in the dischargoe of 1ts powers and dutles hereunder,

55,  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
ag an interim recelver, a receiver, a recetver and manager, or a trustes In bankruptoy of the
Applicant, the Business or the Property,

17
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18

56, THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Count to vary or amend this Order on not less than seven (7) days
notioe to any other party or parties likely to be affected by the order songht or upon guch othoer
notice, If any, as this Court may order.

57, THIS COURT ORDERS that this Order and all of ifs provisions are effectlve as of
12:01 a.m, Bastern Standard/Daylight Time on the date of this Order,

,/WM -l /;///

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:

LE / DANS LE REGISTRE NO.:

APR 2 - 2012

D
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Schedule "A"

1, Sino-Panel Holdings Limited (BVI)

2, Sino-Global Holdings Ino, (BVT)

3. Bino~Wood Partners, Limited (HK)

4, Grandeur Winway Limited (BVI)

5, Sinowin Investments Limited (BVT)

6. Sinowood Limited (Cayman Islands)

7. 8ino-Forest Bio-Science Limited (BVT)
8, Slno-Forest Resources Ine, (BVI)

9, Sino-Plantation Limited (HK)

10, Suit-Wood Ino, (BYI)

11, Sino-Forest Investments Limited (BVI)
12, Sino~Wood (Guangx{) Limited (HK)

13, Sino~Wood (Jiangxt) Limited (HK)

14, Sino~Wood (Guangdong) Limited (HK)
15, Sino-Wood (Fujian) Limited (HK)

16, Sino-Panel (Asla) Ino, (BVYT)

17, 8ino-Panel (Guangxl) Limited (BVI)

18, Sino-Panel (Yunnan) Limited (BVT)

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

21, Sino-Panel [Hunan] Limited (BVT)

22, SR (China) Ino, (BVT)

23, 8ino~Panel [Suzhou] Limited (BYT)

24, Sino-Panel (Gaoyao) Lid, (BVI)

25, Sino-Panel (CGuangzhou) Limited (BYI)
26, Sino-Panel (North Sea) Limited (BYI)
27, Sino-Panel (Guizhou) Limited (BYT)
28, Sino-Panel (Huaihua) Limited (BVI)
29, Sino-Pane! (Qinzhou) Limited (BYT)
30, 8ino-Panel (Yongzhou) Limited (BVT)
31, Sino-Panel (Fujlan) Limited (BVT)

32, Sino-Panel (Shaoyang) Limited (BVT)
33, Amplemax Worldwide Limited (BVI)
34, Ace Supreme International Limited (BVI)
35, Bxpress Polnt Holdings Limited (BVT)
36, Glory Billion International Limited (BVI)
37, Smart Sure Enterprises Limited (BYVD)
38, Bxpert Bonus Investment Limited (BVI)
39, Dynamie Profit Holdings Limited (BVT)
40, Alllance Max Limited (BVI)

41, Brain Foroe Limited (BVT)

42, General Bxoel Limited (BVI)

43, Poly Market Limited (BYT)

44, Prime Kinetlo Limited (BVT)

48, Trillon Hdge Limited (BVI)

46, Sino~Pane] (China) Nursery Limited (BVT)
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47, Sino-Wood Trading Limited (BYI)

48, Homix Limited (BYT)

49, Sino-Panel Trading Limited (BVI)

50. Sino-Panel (Russia) Limited (BVT)

51, Sino-Global Management Consulting Ine, (BVI)
52, Value quest Internatlonal Limited (BVI)

53, Well Keen Worldwide Limited (BYD)

54, Harvest Wonder Worldwide Limited (BVY)

58, Cheer Gold Worldwide Limited (BVT)

56, Regal Win Capital Limited (BVI)

57, Rich Choloe Worldwide Limited (BVI)

58, Sino-Forest International (Barbados) Corporation
59, Mandra Forestry Holdings Limited (BVT)

60, Mandra Forestry Finance Limited (BVI)

61, Mandra Forestry Anhul Limited (BVI)

62, Mandra Forestry Hubel Limited (BVI)

63, Sino-Capital Gtlobal Ino, (BYT)

64, Blite Legacy Timited (BVI)

20
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 3/29/2012
File Currency Date: 03/28/2012
Family (les): 6

Page(g): 8

SEARCH : Buginese Debtor : SINO-FOREST CORPORATION

The attached report has been created based on the data received by Cyberbahn,

a Thomgon Reuters business from the Province of Ontario, Ministry of Government
Sexrvices. NWo liabllity is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report, Use of

the Cyberbahn service, including this report is subject to the texms and conditions
of Cyberbahn's subscription agreement.

.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Séarch Conducted: 3/29/2012
File Curxrency Date; 03/28/2012
Family (les): 6

Page(s): 8

SEARCH : Business Debtor : SINO-FOREST CORPORATION

PAMILY 1 OF 6 ENQUIRY PAGE ; 1L o 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 609324408 BXPIRY DATE : 27SEP 2015 STATUS

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

02 IND DOB : IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
cITY i MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB IND NAME;
06 BUS NAME;
OCN
07 ADDRESS
CcITY : PROV; POSTAL CODE;
08 SECURED PARTY/LIEN CLAIMANT .
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 767 THIRD AVENUE, 3187 FLOOR
CITY ¢ NEW YORK PROV: NY POSTAL: CODE: 10017
COoNS ., MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEL V,I.N,
11
12

GENERAL COLLATERAL DESCRIPTION

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR PURSUANT TO
14 A PLEDGE AGREEMENT AND SHARE CHARGE,
15

16 AGENT: AIRD & BERLIS LLP #2
17 ADDRESS : 181 BAY STREET, SUITE 1800
crry t TORONTO PROV: ON POSTAL CODE: MBJ2T9

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

FILE NUMBER 609324408

PAGE ToT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20090720 1614 1793 6085
21 REFERENCE PILE NUMBER : 609324408
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER1
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR BUS NAME: SINO-FOREST CORPORATION

25 QTHER CHANGE;

26 REASON: TO AMEND SECURED PARTY ADDRESS AND TO AMEND GENERAL COLLATERAL

27 /DESCR: DESCRIPTION TO DELETE THE WORDS "PURSUANT TO A PLEDGE AGREEMENT AND
28 ; SHARE CHARGE"

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

QCN':
04/07 ADDRESS:
CITY PROV : POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 47TH FLOOR
CITY : NEW YORK PROV ; NY POSTAL CODE ; 10017
CONS, MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR WMAT DATE
10
11
12
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14
15
16 NAME : AIRD & BERLIS LLP
17 ADDRESS :; 181 BAY STREET, SUITE 1800, BOX{f 754
CITY ¢ TORONTO PROV : ON POSTAL CODE : M5J2T9

Page 2
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FAMILY 1 OF 6
SEARCH : BD : S8INO-FOREST CORPORATION

PAGE TOT
01 CAUTION 001 OF 1 MV SCHED:
21 REFERENCE FILE NUMBER : 609324408

24

ENQUIRY PAGE 3 oF 8

FILE NUMBER 609324408
REGISTRATION NUM REG TYPE

20090720 1616 1793 6087

22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 1 CORR PER;

23 REFERENCE DEBTOR/ IND NAME:

24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 REASON:

27 /DESCR:

28 '

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

OCN:
04/07 ADDRESS;
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE ;
09 ADDRESS
CITY H PROV POSTAL CODE ;
CONS ., MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : AIRD & BERLIS LLP
17 ADDRESS : 181 BAY STRERT, SUITHE 1800, BOX# 754
CITY i TORONTO PROV : ON POSTAL CODE : M5J2T9

Page 3
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PAMILY 2 0F 6 ENQUIRY PAGE 4 OF 8
SEARCH 1 BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 650314305 BEXPIRY DATE : O3DEC 2013 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM ¢ 20081203 1055 1793 9576 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB ; IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 1208-90 BURNHAMTHORPE RD W
CITY + MISSISSAUGA PROV: ON 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 ADDRESS : 33 BLOOR 9T. ®H, 3RD FLOOR
CITY 1 TORONTO PROV; ON POSTAL CODE: M4W3HIL
CONS, MV DATE OF OR NO FIXED
GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 h:¢ X X
YEAR MAKE MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: XEROX CANADA LTD
17 ADDRESS : 33 BLOOR 8T. E. 3RD FLOOR
CITY t TORONTO PROV: ON POSTAL CODE: MAW3HL

Page 4




FAMILY
SEARCH

00

3 0P 6

BD

i SINO-FOREST CORPORATION

PILE NUMBER : 655022304 EXPIRY DATE

ENQUIRY PACGE : 5 OF 8

1 2000L 2015 STATUS

0l CAUTION FILING : PAGE ; 001 OF 1 MV SCHEDULE ATTACHED
REG NUM : 20090720 1615 1793 6086 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB IND NAME:
03 BUS NAME; SINO-FOREST CORPORATION
OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WHEST, SUITHE 1208
CITY i MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB ; IND NAME:
06 BUS NAME;:
OCN
07 ADDRESS
CITY f PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT ;
LAW DEBENTURE TRUST COMPANY OF NEW YORK
0S ADDRESS : 400 MADISON AVENUE, 4TH FLOOR

CITY 1 NEW YORK PROV: NY POSTAL CODE: 10017
CONS ., MV DATE OF OR NO FIXED
GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODELs V. I.N.
11
12

GENERAL COLLATERAL DESCRIPTION

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14

15
16 AGENT: AIRD & BERLIS LLP - SUSAN PAK
17 ADDRESS : 181 BAY STREET, SUITE 1800

CITY + TORONTQ PROV: ON POSTAL CODE: MBJ2T9

Page 5
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FAMILY 4 OF 6 ENQUIRY PAGE 6 OF 8
SEARCH : BD 1 SINO-FOREST CORPORATION

00 FILE NUMBER i 659079036 EXPIRY DATE : O3FEB 2016 STATUS 1

01 CAUTION FILING : PAGE : 001 OF 1, MV SCHEDULE ATTACHED
REG NUM : 20100203 1535 1793 2023 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB ; IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION
OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY ¢ MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAMHE:
OCN
07 ADDRESS
cITY : PROV POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
¢Iry 1 NEW YORK PROV: NY POSTAL CODE: 10017
CONS, 1A% DATE OF OR NO FIXED
GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEY, V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14
15
16 AGENT: AIRD & BERLIS LLP (8PAK -~ 102288)
17 ADDRESS : 181 BAY STREET, SUITE 1800
cITY : TORONTO PROV: ON POSTAL CODE: MBJI2T9

Page 6
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FAMILY 5 OF 6 ENQUIRY PAGE ; 7 OF 8
SBARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 665186985 EXPIRY DATE : 150CT 2020 STATUS :

0L CAUTION FILING . PAGE : 001 OF MV SCHEDULE ATTACHED
REG@ NUM : 20101015 1215 1793 1245 REG TYP: P PPSA REG PERIOD: 10

02 IND DOB IND NAME;:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY ¢ MISSISSAUGA PROV: ON POSTAL CODE: L5SR3C3
05 IND DOB IND NAME;
06 BUS NAME:
OCN
07 ADDRESS ’
CITY ! PROV; POSTAL CODE;:
08 SECURED PARTY/LIEN CLAIMANT
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY + NEW YORK PROV: NY POSTAL CODE; 10017
CONS , MV DATE OF OR NO FIXED
GOORS INVTRY., EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR,
14
15
16 AGENT: AIRD & BERLIS LLP (RMK~106760)
17 ADDRESS ; 181 BAY STREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE; MEJ2T9

Page 7
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ENQUIRY PAGE

DATE : 17NOV 2016 STATUS
MV SCHEDULE ATTACHED ;

OCN

POSTAL CODRE: L5B3C3

oCN

POSTAL CODHE;

POSTAL CODE: MAW3IHL

29

8 OF 8

6

DATE OF OR NO FIXED

AMOUNT MATURITY

V.I.N,

FAMILY 6 OF 6
SEARCH : BD : SINO-FOREST CORPORATION
00 FILE NUMBER : 665928963 EXPIRY
0l CAUTION PFILING PAGE : 01 OF 001
REG NUM : 20101117 1007 1462 0113 REG TYP: P PPSA REG PERIOD:
02 IND DOB IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION
04 ADDRESS : 1208-90 BURNHAMTHORPE RD W
CITY ¢ MISSISSAUGA PROV: ON
05 IND DOB : IND NAME:
06 BUS NAME:
07 ADDRESS
QITY H PROV:
08 SECURED PARTY/LIEN CLAIMANT ;
XEROX CANADA LTD
09 ADDRESS : 33 BLOOR 8T, E. 3RD FLOOR
CITY ¢ TORONTO PROV: ON
CONS, MV
GOODS INVIRY, EQUIP ACCTS OTHER INCIL
10 X X
YEAR MAKE MODEL
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: PPSA CANADA INC, - (3992)
17 ADDRESS : 110 SHEPPARD AVE BAST, SUITE 303
cITYy i TORONTO PROV: ON

Page 8

POSTAL CODH: M2N6Y8

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

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

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

SALE PROCESS ORDER

THIS APPLICATION, made by Sino-Forest Corporation (the “Applicant”), pursuant to
the Companies’ Creditors Arrangement Act, R.S.C, 1985, ¢, C-36, as amended (the “CCAA”)
was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the affidavit of W, Judson Martin sworn March 30, 2012 and the Exhibits
thereto and the Pre-Filing Report of the Proposed Monitor, FTI Consulting Canada Inc, ("FTI"),
and on hearing the submissions of counsel for the Applicant, the Applicant's board of directors,

FTI, the Ad Hoe Noteholders, and no one else appearing for any other party,
DEFINED TERMS

1. THIS COURT ORDERS that unless otherwise defined in this Order, all capitalized terms

used in this Order shall have the meanings ascribed to such terms in the Initial Order granted in
these proceedings on March 30, 2012,

31
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SERVICE

2, THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof,

SALE PROCESS

3. THIS COURT ORDERS AND DIRECTS that sale process procedures substantially in
the form attached hereto as Schedule "A", together with all schedules, appendices and exhibits
thereto (collectively, the "Sale Process Procedures"), are hereby approved and the Applicant, the
Monitor and the Financial Advisor are authorized and directed to perform each of their

obligations thereunder and to do all things reasonably necessary to perform their obligations
thereunder,

4, THIS COURT ORDERS that each of the Monitor and the Financial Advisor, and their
respective affiliates, partners, directors, employees, agents and controlling persons shall have no
liability with respect to any and all losses, claims, damages or liabilities, of any nature or kind, to
any person in connection with or as a result of the Sale Process Procedures, except to the extent
such losses, claims, damages or liabilities result from the gross negligence or wilful misconduct
of the Monitor or the Financial Advisor, as applicable, in performing its obligations under the
Sale Process Procedures (as determined by this Court),

GENERAL

5, THIS COURT ORDERS that the Applicant and the Monitor may from time to time apply
to this Court for advice and directions with respect to any matter relating to this Order and the

Sale Process Procedures and their powers and duties in relation thereto,
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6. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and are
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order,
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Schedule “A”

SINO-FOREST CORPORATION

Sale Process Procedures

On March 30, 2012, Sino-Forest Corporation (“SFC”™) obtained an initial order
(the “Initial Order”) under the Companies’ Creditors Arrangement Act (“CCAA™) from the
Ontario Superior Court of Justice (Commercial List) (the “Court™),

On March 30, 2012, SFC also obtained a sale process order (the “Sale Process
Order”) under the CCAA from the Court approving the sale solicitation process (the “Sale
Process”) and the procedures to be followed with respect to the Sale Process set forth herein (the
“Sale Process Procedures™) to determine whether a Successful Bid (as defined herein) can be

obtained,

Set forth below are the Sale Process Procedures to be followed with respect to the
Sale Process to be undertaken to seek a Successful Bid, and if there is a Successful Bid, to
complete the transactions contemplated by the Successful Bid.

All dollar amounts expressed herein, unless otherwise noted, are in United States
currency, Unless otherwise indicated herein any event that occurs on a day that is not a Business
Day shall be deemed to occur on the next Business Day, Capitalized terms used herein but not
otherwise defined herein have the meanings asctibed thereto in Schedule “A”,

Solicitation Process

(1) The Sale Process Procedures set forth herein describe, among other things, (a) the Assets
available for sale, (b) the manner in which prospective bidders may gain access to or continue to
have access to due diligence materials concerning SFC, the Assets, and the SFC Business, (¢) the
mannet in which bidders and bids become Qualified Bidders and Qualified Bids, respectively,
(d) the receipt and negotiation of bids received, (e) the ultimate selection of a Suceessful Bidder,
and (f) the approval thereof by the Court (collectively, the “Solicitation Process™),

(2)  SFC, in consultation with the Financial Advisor, and with oversight by the Monitor, shall
conduct the Sale Process Procedures and the Solicitation Process as outlined herein, Certain
stages of the Sale Process Procedures may be conducted by SFC simultaneously to the
preparation, solicitation or confirmation of a CCAA Plan by SFC, In addition, the closing of any
sale may involve additional intermediate steps or transactions to facilitate consummation of such
sale, including additional Court filings. If there is disagreement or clarification required as to the
interpretation or application of these Sale Process Procedures, the Court will have jurisdiction to
hear such matter and provide advice and directions, upon application of the Monitor, SFC or the
Initial Consenting Noteholders with a hearing on no less than three (3) Business Days notice,
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CCAA Plan

(3)  The sale of the Assets to the Successful Bidder, if any, will be completed pursuant to a
plan of compromise and arrangement pursuant to the CCAA, such plan to be in form and
substance acceptable to SFC and the Initial Consenting Noteholders (the “CCAA Plan”),

“As Is, Where Is”

(4)  The sale of the Assets will be on an “as is, where is” basis and without surviving
representations or warranties of any kind, nature, or description by the Financial Advisor, the
Monitor, SFC or any of their respective agents, estates, advisors, professionals or otherwise,
except to the extent set forth in a definitive purchase agreement with a Successful Bidder.

Free Of Any And Al Claims And Interests

(5)  The sale of the Assets to the Successful Bidder, if any, will result in all of the rights, title
and interests of SFC in and to the Assets to be acquired being transferred free and clear of all
pledges, liens, security interests, encumbrances, claims, charges, options, and interests thereon
and there against (collectively, the “Claims and Interests”) pursuant to an approval and vesting
order made by the Court, Contemporaneously with such approval and vesting order being made,
all such Claims and Interests shall attach to the net proceeds of the sale of such property (without
prejudice to any claims or causes of action regarding the priority, validity or enforceability
thereof), except to the extent otherwise set forth in the relevant definitive purchase agreement
with a Successful Bidder,

Publication Notice

(6)  Within seven (7) days of the date the Sale Process Order is granted, (i) the Monitor
shall cause a notice of the Sale Process to be published in The Globe and Mail and The Wall
Street Journal, which notice shall be in substantially similar form as attached hereto as Schedule
“B”; and (ii) SFC shall issue a press release regarding the Sale Process through Canada
Newswire, designating dissemination in Canada and major financial centers in the United States.

(7)  [Intentionally deleted)

“Solicitation of Interest

(8)  As soon as reasonably practicable after the granting of the Sale Process Order, SFC, in
consultation with the Financial Advisor and the Monitor, will prepate (if not already prepared)
an initial offering summary (the “Teaser Letter”) notifying prospective purchasers of the Assets
(both strategic and financial parties (including existing shareholders and noteholders of SFC and
parties proposed by the Noteholder Advisors)) of the existence of the Solicitation Process and
inviting prospective purchasers to express thelr interest in making an offer for the Assets,
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Participation Requirements

(9)  Unless otherwise ordered by the Court, or otherwise determined by SFC (in consultation
with the Monitor), in order to participate in the Solicitation Process, each interested person (a
“Potential Bidder”) must deliver to the Financial Advisor with a copy to the Monitor and the
other parties listed on Schedule “C” at the addresses specified in Schedule “C” (by email), prior
to the distribution of any confidential information by the Financial Advisor to a Potential Bidder,
the following documents (the “Participation Materials”):

(a)  anexecuted Confidentiality Agreement;

(b)  aspecific indication of anticipated sources of capital for the Potential Bidder and,
if requested by SFC, in consultation with the Monitor and the Financial Advisor,
preliminary evidence of the availability of such capital, or such other form of
financial disclosure and credit support or enhancement that will allow SFC, in
consultation with the Monitor and the Financial Advisor, to make, in its
reasonable business judgment, a determination as to the Potential Biddet’s
financial and other capabilities to consummate an acquisition of the Assets; and

(c)  a letter setting forth the identity of the Potential Bidder, the contact information
for such Potential Bidder and, if requested by SFC, in consultation with the
Monitor and the Financial Advisor, full disclosure of the direct and indirect
owners of the Potential Bidder and their principals,

(10) Ifitis determined by SFC, after consultation with the Monitor and the Financial Advisor,
that a Potential Bidder (i) has bona fide interest in an acquisition of the Assets; (ii) has the
financial capability to consummate such a transaction based on such Potential Bidder’s financial
information; and (iii) has provided all of the Participation Materials, such Potential Bidder will
be deemed a “Phase 1 Qualified Bidder”, The Financial Advisor will promptly notify the
Potential Bidder of such determination, and will inform the Noteholder Advisors of any such
determination with respect to a Potential Bidder,

(11)  The determination as to whether a Potential Bidder is a Phase 1 Qualified Bidder will be

made as promptly as practicable after a Potential Bidder delivers all of the Participation
Materials,

(12)  If there is no Phase 1 Qualified Bidder by the end of Phase 1, SFC shall, in consultation
with the Monitor, the Financial Advisor and the Noteholder Advisors, (a) forthwith terminate the
Sale Process; and (b) as soon as reasonably practicable take such steps (including bringing

motions, holding meetings of creditors, etc.) as may be necessary to complete the Restructuring
Transaction,

(13)  If the Sale Process has been terminated as provided in section 12, the Financial Advisor

shall notify each Potential Bidder that submitted Participation Materials that the Sale Process has

been terminated.
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Confidential Information Memorandwm and Due Diligence for Phase 1 Qualified Bidders

(14) The Confidential Information Memorandum will be made available by the Financial

Advisor to Phase 1 Qualified Bidders as soon as practicable after the determination that such
party is a Phase 1 Qualified Bidder,

(15)  During Phase 1, SFC shall afford each Phase 1 Qualified Bidder (including, for greater
certainty, its potential lenders or financiers and its financial and legal advisors, provided
however, that such persons have also signed a Confidentiality Agreement (or are representatives
for whom the relevant Phase 1 Qualified Bidder is responsible under its Confidentiality
Agreement)) access to such due diligence materials and information relating to the Assets and
the SFC Business as SFC, in its reasonable business judgment, in consultation with the Monitor
and the Financial Advisor, deems appropriate, and which may include discussions with the
Financial Advisor and SFC’s legal advisors. Unless otherwise determined by SFC, in

consultation with the Monitor and the Financial Advisor, Phase 1 Qualified Bidders will not be
provided access to the Data Room,

(16)  The Monitor, the Financial Advisor and SFC make no representation or warranty as to
the information in the materials provided, except, in the case of SFC, to the extent contemplated
under any definitive purchase agreement with a Successful Bidder, A copy of the Confidential

Information Memorandum shall be provided to the Noteholder Advisors pursuant to their
confidentiality agreements with SFC,

Phase 1

Seeking Letters of Intent by the Phase 1 Qualified Bidders

(17)  For the period following the date of the Sale Process Order until the Phase 1 Bid
Deadline (as defined below) (“Phase 1”), SFC and the Financial Advisor, under the supervision
of the Monitor, will solicit non-binding letters of intent from Phase 1 Qualified Bidder to acquire
the Assets from SFC pursuant to a CCAA Plan (each, a “Letter of Intent”),

(18) A Phase 1 Qualified Bidder that desires to continue to participate in the Solicitation
Process shall deliver written copies of a Letter of Intent to SFC through the Financial Advisor
with a copy to the Monitor and the other parties listed on Schedule “C” at the addresses specified
in Schedule “C” (by email) so as to be received by all such parties not later than 5:00 p.m,
(Toronto time) on June 28, 2012 (the “Phase 1 Bid Deadline”).

Qualified Letters of Intent

(19) A Letter of Intent will be considered a Qualified Letter of Intent only if it is submitted on

or before the Phase 1 Bid Deadline by a Phase 1 Qualified Bidder and contains the following
information (a “Qualified Letter of Intent”):

(a) a statement that the Phase 1 Qualified Bidder is offering to acquire the Assets

from SFC pursuant to a CCAA Plan for consideration not less than the Qualified
Consideration (a “Sale Proposal”);
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(b)  a specific indication of (i) the purchase price range expressed in United States
dollars (including details of liabilities to be assumed by the Phase 1 Qualified
Bidder and the projected net proceeds to be received by SFC on closing); (ii) the
structure and financing of the fransaction (including, but not limited to, the
sources of financing for the purchase price, preliminary evidence of the
availability of such financing and the steps necessary and associated timing to
obtain the financing and consummate the proposed transaction and any related
contingencies, as applicable); (iii) an outline of the Phase 1 Qualified Bidder’s
plans for the SFC Business for the first 12 months after completion of the
transaction; (iv) the Phase 1 Qualified Bidder’s expectations regarding the
continued employment of the employees of the direct and indirect subsidiaries of
SFC; (v) the general terms of any new agreements or arrangements to be entered
into with any current or former employees of SFC and its direct and indirect
subsidiaries; (vi) any anticipated corporate, shareholder, internal, regulatory or
other approvals required to close the transaction and the anticipated time frame
and any anticipated impediments for obtaining such approvals; (vii) a description
of any additional due diligence required or desired to be conducted during Phase
2; (viii) any conditions to closing that the Phase 1 Qualified Bidder may wish to
impose; and (ix) any other terms or conditions of the Sale Proposal which the
Phase 1 Qualified Bidder believes are material to the transaction; and

(©) such other information reasonably requested by SFC, in consultation with the
Monitor and the Financial Advisor,

(20)  SFC, in consultation with the Monitor and the Financial Advisor, will assess each such
Letter of Intent received by the Phase 1 Bid Deadline, if any, and determine whether it is a
Qualified Letter of Intent. Such determination will be made as promptly as practicable but no
later than seven (7) Business Days after the receipt of any such Letter of Intent, For the purpose
of such consultations and assessments, SFC, the Financlal Advisor and/or the Monitor may seek
clarification from any Phase 1 Qualified Bidder with respect to the terms of such Letter of Intent.

(21)  Notwithstanding section 19, in respect of any non-compliant Letter of Intent, SFC may,
in consultation with the Monitor and the Financial Advisor, waive compliance with any one or
more of the requirements specified herein and deem such non-compliant Letter of Intent to be a
Qualified Letter of Intent; provided that, SFC shall not, without the consent of the Monitor and
the Initial Consenting Noteholders, waive the requirement that the consideration offered by the
Phase 1 Qualified Bidder must be not less than the Qualified Consideration, A Phase 1 Qualified
Bidder shall only be deemed a “Qualified Bidder” if it submits a Qualified Letter of Intent,

(22) If SFC (a) has received one or more Qualified Letters of Intent prior to the Phase 1 Bid
Deadline; and (b) in consultation with the Monitor and the Financial Advisor, determines that
there is a reasonable prospect of obtaining a Qualified Bid, the Sale Process will continue until
the Phase 2 Bid Deadline in accordance with these Sale Process Procedures (“Phase 2°%),

(23)  Subject to the terms of the Sale Process Order, SFC shall, in consultation with the

Monitor, the Financial Advisor and the Noteholder Advisors, terminate the Sale Process at the
end of Phase 1 if
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(a) no Qualified Letter of Intent was received by SFC by the Phase 1 Bid Deadline;

(b) SFC, in consultation with the Monitor and the Financial Advisor, determines that
there is no reasonable prospect that any Qualified Letter of Intent received will
result in & Qualified Bid that is likely to be consummated; or

() SFC, in consultation with the Monitor and the Financial Advisor, determines that
continuing with the Sale Process is not in the best interests of SFC,

(24)  If the Sale Process is terminated by SFC in accordance with section 23, or pursuant to an
order of the Court, SFC shall, as soon as reasonably practicable, take such steps (including
bringing motions, holding meetings of creditors, etc,) as may be necessary to complete the

Restructuring Transaction,
(25)  If the Sale Process has been terminated as provided in section 23, the Financial Advisor

shall notify each Phase 1 Qualified Bidder that submitted a Letter of Intent that the Sale Process
has been terminated,

Phase 2

Seeking Oualified Bids by Qualified Bidders

(26) A Qualified Bidder wishing to continue to participate in the Solicitation Process must
deliver written copies of a Qualified Bid to SFC through the Financial Advisor with a copy to the
Monitor and the other parties listed on Schedule “C” at the addresses specified in Schedule “C”
(by email) so as to be received by all such parties not later than 5:00 pm (Toronto time) on
September 26, 2012 (the “Phase 2 Bid Deadline™).

(27)  During Phase 2, SFC shall afford each Qualified Bidder (including, for greater certainty,
its potential lenders or financiers and its financial and legal advisors, provided, however, that
such persons have also signed a Confidentiality Agreement (or are representatives for whom the
relevant Qualified Bidder is responsible under its Confidentiality Agreement)) access to such due
diligence materials and information relating to the Assets and the SFC Business as SFC, in its
reasonable business judgment, in consultation with the Monitor and the Financial Advisor,

deems appropriate, including, as appropriate, meetings with senior management of SFC, access
to the Data Room and site tours,

(28)  The Monitor, the Financial Advisor and SFC make ho representation or warranty as to
the information in the materials provided, except, in the case of SFC, to the extent contemplated
under any definitive purchase agreement with a Successful Bidder,

Qualified Bids

(29) SFC shall make available to each Qualified Bidder a form of purchase agreement
developed by SFC in consultation with the Monitor and the Financial Advisor (the “Form of
Purchase Agreement”) no later than 20 days after the Phase 1 Bid Deadline,
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(30) A bid submitted by a Qualified Bidder will be considered a Qualified Bid only if it
complies with all of the following (a “Qualified Bid”):

(a)

(b)

(©)

(d)

()

®

(8)

(h)

()

it includes a letter stating that the Qualified Bidder’s bid is irrevocable until the
earlier of (x) the approval by the Court of the Successful Bid by the Successful
Bidder and (y) the Outside Date, provided that if such Qualified Bidder is selected
as the Successful Bidder, its offer shall remain irrevocable until the earlier of

(i) the closing of the sale of the Assets to the Successful Bidder and (ii) the
QOutside Date;

it includes a duly authorized and executed purchase agreement substantially in the
form of the Form of Purchase Agreement, including the purchase price, expressed
in United States dollars, the net proceeds to be paid to SFC on closing, together
with all exhibits and schedules thereto, and such ancillary agreements as may be
required by the Qualified Bidder with all exhibits and schedules thereto as well as
copies of such materials marked to show those amendments and modifications to
the Form of Purchase Agreement and such ancillary agreements;

it provides for the acquisition of the Assets from SFC pursuant to a CCAA Plan
for consideration not less than the Qualified Consideration;

it includes written evidence of a firm, irrevocable commitment for all required
funding and/or financing to consummate the proposed transaction, including the
sources and uses of capital, or other evidence satisfactory to SFC, in consultation
with the Monitor and the Financial Advisor that will allow SFC, in consultation
with the Monitor and the Financial Advisor, to make a reasonable determination

as fo the Qualified Bidder’s financial and other capabilities to consummate the
transaction contemplated by the bid;

it is not conditioned on (i) the outcome of unperformed due diligence by or on
behalf of the Qualified Bidder and/or (ii) obtaining any financing or capital;

it outlines any anticipated regulatory and other approvals required to close the
transaction and the anticipated time frame and any anticipated impediments for
obtaining such approvals;

it provides a timeline to closing that is no later than the Outside Date, with critical
milestones;

it fully discloses the identity of each entity that is bidding or that will be
sponsoring, participating or beneficially interested in the bid, and the complete
terms of any such sponsorship, participation or beneficial interest;

it includes an acknowledgement and representation that the Qualified Bidder
(i) has relied solely upon its own independent review, investigation and/or
inspection of the documents and/or the assets to be acquired and liabilities to be
assumed in making its bid; (ii) did not rely upon any written or oral statements,
representations, promises, warranties or guaranties whatsoever, whether express
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or implied (by operation of law or otherwise), regarding the Assets to be acquired
or liabilities to be assumed or the completeness of any information provided in
connection therewith, except as expressly stated in the purchase agreement; (i) is
a sophisticated party capable of making its own assessments in respect of making

its bid; and (iv) has had the benefit of independent legal advice in connection with
its bid;

6)) it includes evidence, in form and substance reasonably satisfactory to SFC, in
consultation with the Monitor and the Financial Advisor, of authorization and
approval from the Qualified Bidder’s board of directors (or comparable governing
body) with respect to the submission, execution, delivery and closing of the
transaction contemplated by the bid;

(k) it is accompanied by a deposit in the form of a wire transfer (to a bank account
specified by the Monitor), or such other form acceptable to SFC and the Monitor,
payable to the order of the Monitor, in trust, of US$10 million (or any other

currency acceptable to the Monitor) to be held and dealt with in accordance with
these Sale Process Procedures (the “Deposit™);

()] if' the Qualified Bidder is an entity newly formed for the purpose of the
transaction or otherwise has limited net assets and/or operating history, the bid
shall contain an equity or debt commitment letter from the parent entity or

sponsor, which is satisfactory to SFC, in consultation with the Monitor and the
Financial Advisor;

(m) it contains any other information reasonably requested by SFC, in consultation
with the Monitor and the Financial Advisor; and

(n) it is received by the Phase 2 Bid Deadline and otherwise in accordance with
section 26; provided, however, that SFC reserves the right following the Phase 2
Bid Deadline to conduct negotiations with each Qualified Bidder with respect to
the terms and provisions of a bid and any qualifications or modifications that
SFC, in consultation with the Monitor and the Financial Advisor, may seek in
order for such bid to be classified as a Qualified Bid,

(31)  Notwithstanding section 30, in respect of any non-compliant bid, SFC may, with the
consent of the Monitor, waive compliance with any one or more of the requirements specified
herein; provided, however, if such consent is not obtained, SFC may seek authority from the
Court to waive compliance with any one or more of the requirements specified herein, provided
that, in no circumstances shall the requirements in Sections (30)(a) (only with respect to the
requirement that if such Qualified Bidder is selected as the Successful Bidder, its offer shall
remain irrevocable until the earlier of (i) the closing of the sale of the Assets to the Successful
Bidder and (ii) the Outside Date), (30)(c), (30)(d), (30)(g), (30)(k) and (30)(n) be waived,
without the consent of the Monitor and the Initial Consenting Noteholders,

(32) SFC will, in consultation with the Monitor, the Financial Advisor and the Noteholder
Advisors, review each bid received by the Phase 2 Bid Deadline, if any, as set forth herein, and
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determine whether it is a Qualified Bid, Such determination will be made as promptly as
practicable but no later than seven (7) Business Days after the receipt of any such bid,

No Qualified Bids

(33) If at any point during the Sale Process, SFC determines, in consultation with the Monitor,
the Financial Advisor and the Noteholder Advisors, that a Qualified Bid will not be obtained by
the Phase 2 Bid Deadline, SFC shall (a) forthwith terminate the Sale Process; and (b) as soon as
reasonably practicable take such steps (including bringing motions, holding meetings of
creditors, etc,) as may be necessary to complete the Restructuring Transaction,

(34)  If the Sale Process has been terminated as provided in section 33, the Financial Advisor
shall notify each Qualified Bidder that the Sale Process has been terminated.

Evaluation and Selection of Successful Bid

(35) Evaluation criteria with respect to a Qualified Bid may include, but are not limited to
items such as: (a) the purchase price (including assumed liabilities and other obligations to be
performed or assumed by the bidder) and the net cash proceeds provided by such bid; (b) the
claims likely to be created by such bid in relation to other bids; (¢) the counterparties to, and the
parties beneficially interested in, the transaction; (d) the proposed revisions to the Form of
Purchase Agreement and the terms of the transaction documents (any such revisions to be
acceptable to SFC in consultation with the Monitor and the Financial Advisor); (¢) other factors
affecting the speed, certainty and value of the transaction (including any regulatory or other
approvals required to close the transaction); (f) the bidder’s plans for the SFC Business for the
first 12 months after completion of the transaction; (g) the bidder’s expectations regarding the
continued employment of the employees of the direct and indirect subsidiaries of SFC; (h) the

terms of any new agreements or arrangements to be entered into with any current or former

employees of the SFC and its direct and indirect subsidiaries; and (i) the likelihood and timing of
consummating the transaction,

(36) If one or more Qualified Bids is received, SFC will, after consultation with the Monitor
and the Financial Advisor, identify the highest or otherwise most favourable Qualified Bid (the
“Selected Superior Offer”) by October 5, 2012, SFC shall then finalize a definitive agreement
in respect of the Selected Superior Offer by October 17, 2012, conditional upon approval of the
Court, a vote of affected creditors (if not already obtained) and on the Selected Superior Offer
closing on or before the Outside Date.

(37) Once a definitive agreement has been finalized and settled in respect of the Selected
Superior Offer and approved by order of the Court in accordance with the provisions hereof, the
Selected Superior Offer shall be the “Successful Bid” hereunder and the Qualified Bidder who
made the Selected Superior Offer shall be the “Successful Bidder” hereunder,

(38)  All Qualified Bids (other than the Successful Bid) shall be deemed rejected by SFC on
and as of the date of approval of the Successful Bid by order of the Court,

(39) Notwithstanding anything contained herein, SFC, in consultation with the Monitor, the
Financial Advisor and the Noteholder Advisors, may terminate the Sale Process at any time and
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may reject one or mote Qualified Bids, if SFC, in consultation with the Monitor and the

Financial Advisor, determines that the Sale Process or any such Qualified Bid is not in the best
interests of SFC.,

(40)  If the Sale Process is terminated by SFC in accordance with section 39, SFC shall as soon
as reasonably practicable take such steps (including bringing motions, holding meetings of
creditors, etc.) as may be necessary to complete the Restructuring Transaction,

(41) If the Sale Process has been terminated as provided in section 39, the Financial Advisor
shall notify each Qualified Bidder that the Sale Process has been terminated,

Approval Motion

(42)  The hearing to, among other things, (a) approve the Successful Bid; (b) authorize SFC’s
entering into of agreements with respect to the Successful Bid, and (¢) authorize SFC’s
completing the transaction contemplated thereby including, without limitation, seeking an order
directing that a meeting of creditors of SFC be held to consider the CCAA Plan to implement the
Successful Bid (the “Approval Motion”) will be held on a date to be scheduled by the Court
upon application by SFC. Subject to SFC’s covenants under the Support Agreement, the
Approval Motion may be adjourned or rescheduled by SFC with the consent of the Monitor,
without further notice by an announcement of the adjourned date at the Approval Motion, If the
Successful Bid is not, or, in the reasonable determination of SFC, in consultation with the
Monitor and the Financial Advisor, is not likely to be, consummated on or before Qutside Date,
then SFC shall, and any other party in interest may, seek direction from the Court in regatd to the
Sale Process, after notice and a hearing, subject to the respective rights of SFC and all parties in
interest, including the Initial Consenting Noteholders, to be heard regarding such relief,

(43) If following approval of the Successful Bid by the Court, the Successful Bidder fails to
consummate the transaction for any reason, SFC shall as soon as reasonably practicable after
such failure take such steps (including bringing motions, holding meetings of creditors, etc.) as
may be necessary to complete the Restructuring Transaction,

Deposits

(44)  All Deposits shall be retained by the Monitor and invested in an interest bearing (if
available) trust account, If there is a Successful Bid, the Deposit (plus any accrued interest) paid
by the Successful Bidder whose bid is approved at the Approval Motion shall be non-refundable
and applied to the purchase price to be paid by the Successful Bidder upon closing of the
approved transaction, The Deposits (plus any accrued interest) of Qualified Bidders not selected
as the Successful Bidder shall be returned to such bidders within five (5) Business Days of the
date upon which the Successful Bid is approved by the Court, If there is no Successful Bid, all
Deposits (plus any accrued interest) shall be returned to the bidders within five (5) Business

Days of the date upon which the Sale Process is terminated in accordance with these Sale
Process Procedures.

(45)  If a Successful Bidder breaches its obligations to close the transaction subsequent to the
approval by the Court of the Successful Bid, it shall forfeit the Deposit, provided however, that
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the forfeit of such Deposit shall be in addition to, and nof in lieu of, any other rights in law or

equity that SFC has against such breaching entity.

Approvals

(46)  For greater certainty, the approvals required pursuant to the terms hereof are in addition
to, and not in substitution for, any other approvals required by the CCAA or any other statute or
as otherwise required at law in order to implement the Successful Bid.

Amendments/Extensions of Time

(47)  There shall be no amendments to this Sale Process, including, for greater certainty the
process and procedures set out herein, without the prior written consent of the Monitor and the
Initial Consenting Noteholders unless otherwise ordered by the Court upon application and
appropriate notice, including to the Initial Consenting Noteholders, the Noteholder Advisors and
cach of the parties listed in Schedule “C”, Dates or deadlines set forth herein may be amended
or extended by SFC with the prior written consent of the Monitor and the Initial Consenting
Noteholders, unless otherwise ordered by the Court upon application and appropriate notice,
including to the Initial Consenting Noteholders, the Noteholder Advisors and each of the parties
listed in Schedule “C”. Notwithstanding the foregoing, SFC may, in consultation with the
Monitor and the Financial Advisor, decrease the length of time of Phase 1, and increase or

decrease the length of time of Phase 2; provided that in no case shall the number of days in
Phases 1 and 2 exceed 180 days in the aggregate.

Consultation

(48)  SFC will keep the Noteholder Advisors generally informed regarding the status of the
Sale Process and, if determined advisable by SFC in its discretion, may, in consultation with the
Monitor and the Financial Advisor, provide the Noteholder Advisors with an opportunity for the

Noteholder Advisors to participate in material discussions with interested parties in relation to
the Sale Process,

Initial Consenting Noteholder Consent

(49)  For the purposes of these Sale Process Procedures, any matter requiring agreement,
waiver, consent or approval of the consent of the Initial Consenting Noteholders shall require the
agreement, waiver, consent or approval, as the case may be, of Initial Consenting Noteholders
representing at least 66 2/3% of the aggregate principal amount of Notes held by the Initial
Consenting Noteholders. SFC shall be entitled to rely on written confirmation from the
Noteholder Advisors that the Initial Consenting Noteholders representing at least the foregoing
percentage of the aggregate principal amount of Notes held by the Initial Consenting
Noteholders have agreed, waived, consented to or approved a particular matter,

Further Orders

(50) At any time during the Sales Process, SFC or the Monitor may, following consultation
with the Financial Advisor and the Noteholder Advisors, and upon notice to the Initial
Consenting Noteholders, the Noteholder Advisors and each of the parties listed in Schedule “C”,
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apply to the Court for advice and directions with respect to the discharge of their respective
powers and duties hereunder following a hearing, For greater certainty, nothing herein provides
any Qualified Bidder with any rights other than as expressly set forth herein,




SCHEDULE “A”

DEFINED TERMS
In these Sale Process Procedures:
“Approval Motion” has the meaning ascribed thereto in section 42;

“Assets” means all of SFC’s right, title and interest in and to its properties, assets and rights of
every kind and description (including, without limitation, all resiricted and unrestricted cash,
contracts, real property, receivables or other debt owed to SFC, intellectual property, the SFC
name and all related marks, all of its shares in its subsidiaries (including, without limitation, all
of the shares of the Direct Subsidiaries) and all intercompany debt owed to SFC by any of its
subsidiaries), other than the Excluded Assets;

“Business Day” means a day (other than a Saturday or Sunday) on which banks are generally
open for business in Toronto, Ontario and Hong Kong, Special Administrative Region of the
People's Republic of Chinay

“CCAA” has the meaning ascribed thereto in the recitals to these Sale Process Procedures;
“CCAA Plan” has the meaning ascribed thereto in section 3;

“Claims and Interest” has the meaning ascribed thereto in section 5;

“Confidential Information Memorandum” means the memorandum relating to the SFC

Business and the opportunity to acquire the Assets to be distributed to Phase 1 Qualified Bidders
as part of the Sale Process;

“Confidentiality Agreement” means an executed confidentiality agreement in favor of SFC, in
form and substance satisfactory to the Monitor, the Financial Advisor and SFC, which shall inure
to the benefit of SFC and any purchaser of the Assets (including a purchaser pursuant to the

Restructuring Transaction);
“Consenting Noteholders” has the meaning ascribed thereto in the Support Agreement;

“Court” has the meaning ascribed thereto in the recitals to these Sale Process Procedures;

“Data Room” means the virtual data room maintained by SFC through the facilities of Merrill
Corporation,

“Deposit” has the meaning ascribed thereto in section 30(k);
“Direct Subsidiaries” means Sino-Panel Holdings Limited, Sino-Global Holdings Inc., Sino-

Panel Corporation, Sino-Wood Partners, Sino-Capital Global Inc., Sino-Forest International
(Barbados) Corporation and Sino-Forest Resources Ine, (BVI);
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“Excluded Assets” means cash equal to $20 million, the claims of SFC to be transferred to the
Litigation Trust and any other assets and rights of SFC that are not transferred to the Successful

Bidder pursuant to the Successful Bid as determined by SFC and the Successful Bidder and
identified in the CCAA Plan;

“Financial Advisor” means Houlihan Lokey;
“Form of Purchase Agreement” has the meaning ascribed thereto in section 29;
“Imitial Consenting Noteholders” has the meaning ascribed thereto in the Support Agreement;

“Initial Order” has the meaning ascribed thereto in the recitals to these Sale Process Procedures;

“Letter of Intent” has the meaning ascribed thereto in section 17,

“Litigation Trust” means the litigation trust to be established pursuant to the CCAA Plan
pursuant to which all claims of SFC and its subsidiaries against any Person shall be transferred
on the implementation date of the CCAA Plan,

“Meeting Order” means the order of the Court establishing the procedures for voting on the
CCAA Plan, which shall be in form and substance satisfactory to SFC and the Noteholder
Advisors, each acting reasonably, as such order may be amended at any time prior to the time the

sale transaction that forms part of a Successful Bid is implemented with the consent of SFC and
the Noteholder Advisors,

“Monitor” means FTI Consulting Canada Inc., in its capacity as monitor pursuant to the Initial
Order and not in its personal or corporate capacity;

“NI 51-102” has the meaning ascribed thereto in section Error! Reference source not found.;

“Noteholder Advisors” means Goodmans LLP, Hogan Lovells LLP, Moelis & Company LLC

and Moelis & Company Asia Limited, in their capacity as advisors to the Initial Consenting
Noteholders;

“Notes” means the 5% Convertible Senior Notes due 2013 issued by SFC, the 10.25%
Guaranteed Senior Notes due 2014 issued by SFC, the 4.25% Convertible Senior Notes due 2016
issued by SFC and the 6.25% Guaranteed Senior Notes due 2017 issued by SFC;

“Outside Date” means November 30, 2012, as the same may be amended with the consent of the
Initial Consenting Noteholders,

“Participation Materials” has the meaning ascribed thereto in section 9;

“Person” means any individual, sole proprietorship, limited or unlimited liability corporation,
partnership, unincorporated association, unincorporated syndicate, unincorporated organization,
body corporate, joint venture, trust, pension fund, union, governmental entity, and a natural

person including in such person’s capacity as trustee, heir, beneficiary, executor, administrator or
other legal representative;
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“Phase 1” has the meaning ascribed thereto in section 17;

“Phase 1 Bid Deadline” has the meaning ascribed thereto in section 18,
“Phase 1 Qualified Bidder” has the meaning ascribed thereto in section 10;
“Phase 2" has the meaning ascribed thereto in section 22;

“Phase 2 Bid Deadline” has the meaning ascribed thereto in section 26;
“Potential Biddér”‘ has the meaning ascribed thereto in section 9;
“Qualified Bid” has the meaning ascribed thereto in section 30;

“Qualified Bidder” has the meaning ascribed thereto in section 21;

“Qualified Consideration” means cash consideration payable to SFC (or such other form of
consideration as may be acceptable to 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 regular rates provided therefor pursuant to the Note indentures, up to and
including March 30, 2012;

“Qualified Letter of Intent” has the meaning ascribed thereto in section 19;

“Restructuring Transaction” means the restructuring transaction contemplated by the Support

Agreement in the event a Successful Bid is not obtained and/or SFC does not consummate the
sale transaction,

“Sale Process” has the meaning ascribed thereto in the recitals to these Sale Process Procedures;

“Sale Process Order” has the meaning ascribed thereto in the recitals to these Sale Process
Procedures;

“Sale Process Procedures” has the meaning ascribed thereto the recitals to these Sale Process
Procedures;

“Sale Proposal” has the meaning ascribed thereto in section 19(a);

“Selected Superior Offer” has the meaning ascribed thereto in section 36;

“SFC" has the meaning ascribed thereto in the recitals to these Sale Process Procedures;
“SFC Business” means the business carried on by SFC and its direct and indirect subsidiaries;
“Solicitation Process” has the meaning ascribed thereto in section 1;

“Successful Bid” has the meaning ascribed thereto in section 37;

“Successful Bidder” has the meaning ascribed thereto in section 37;
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“Support Agreement” means the support agreement dated March 30, 2012, between SFC and
the Initial Consenting Noteholders and the other Consenting Noteholders, as amended from time
to time;

“Teaser Letter” has the meaning ascribed thereto in section §; and

“Yoting Deadline” means the deadline for voting on the CCAA Plan, as established by the
Meeting Order,




SCHEDULE “B”
FORM OF NOTICE OF SALE PROCESS

TAKE NOTICE THAT pursuant to an order (the “Order”) of the Ontario Superior Court of
Justice (the “Court”) issued on March 30, 2012 under the Companies’ Creditors Arrangement

Act, Sino-Forest Corporation obtained Court approval to conduct a sale solicitation process (the
“Sale Process™).

Pursuant to the Sale Process, Sino-Forest Corporation’s financial advisor, Houlihan Lokey, is
soliciting proposals from prospective strategic and financial parties to acquire substantially all of
the property, assets and business of Sino-Forest Corporation and its subsidiaries, other than
certain excluded assets, Sino-Forest Corporation is a leading commercial forest plantation
operator in China, Its principal businesses include the ownership and management of {ree
plantations, the sale of standing timber and wood logs, and the complementary manufacturing of
downstream engineered-wood produects,

Interested parties can obtain additional information by contacting Houlihan Lokey at:

Houlihan Lokey
Attention: David Putnam
Telephone: +852.3551,2300
Email: dputnam@hl.com
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SCHEDULE “C”

NOTICE PARTIES

Sino-Forest Corporation
Room 3815-29 38/F, Sun Hung Kai Centre
30 Harbour Road, Wanchai, Hong Kong

Attention; Mr, Judson Martin, Chief Executive Officer
Email: latson-martin@sinoforest.com

Houlihan Lokey
2101 Two Exchange Square, 8 Connaught Place
Central, Hong Kong

Attention: David Putnam
Email: dputnam@hl.com

Bennett Jones LLP

One First Canadian Place, Suite 3400, P,O, Box 130
Toronto, Ontario M5X 1A4

Attention: Kevin J, Zych and Raj 8, Sahni

Email; zychk@bennettjones.com and sahnir@bennettjones.com

FTI Consulting Canada Inc,

TD Waterhouse Tower

79 Wellington Street West, Suite 2010, PO, Box 104
Toronto, Ontario M5K 1G8

Attention: Greg Watson
Email; greg, watson@fticonsulting.com
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Court File No, CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
) MONDAY, THE 14th
)
) DAY OF MAY, 2012

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 AND
ARRANGEMENT OF SINO-FOREST CORPORATION

CLAIMS PROCEDURE ORDER

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

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

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

from the affidavit of service, filed: '
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record, the Monitor's Second Report and the Supplemental Report is heréby abridged and
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validated such that this Motion is properly returnable today and hereby dispenses with further

service thereof,

DEFINITIONS AND INTERPRETATION

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

(a)

(b)

(©

(d)

(©)

®

(2

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

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

2013 Note Indenture" means the indenture dated as of July 23, 2008, by and
between the Applicant, the entities listed as subsidiary gnarantors thereto, and The

Bank of New York Mellon, as trustee, as amended, modified or supplemented,;

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

modified or supplemented;

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

supplemented;

"2017 Note Indenture" means the indenture dated as of October 21, 2010, by and
between the Applicant, the entities listed as subsidiary guarantors thereto, and

Law Debenture Trust Company of New York, as trustee, as amended, modified or

supplemented,;

12013 Notes" means the U:S$345,000,000 of 5.00% Convertible Senior Notes Due
2013 issued pursuant to the 2013 Note Indenture;
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"2014 Notes" means the US$399,517,000 of 10.25% Guaranteed Senior Notes
Due 2014 issued pursuant to the 2014 Note Indenture;

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

"2017 Notes" means the US$600,000,000 of 6.25% Guaranteed Senior Notes Due

2017 issued pursuant to the 2017 Note Indenture; ‘

"Administration Charge" has the meaning given to that term in paragraph 37 of
the Initial Order;

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

amended;

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

are generally open for business in Toronto, Ontario;,

"CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985, ¢, C-

36, as amended,

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

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

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

"Claim" means:

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

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

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

a Secured Claim;

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

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

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

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

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

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

such Person;
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"Claimants' Guide to Completing the D&O Proof of Claim" means the guide to
completing the D&O Proof of Claim form, in substantially the form attached as
Schedule "E-2" hereto;

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

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

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

pursuant to further order of the Court;

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

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

Filing Date, or (B) relates to a time period prior to the Filing Date;

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

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

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

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

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

documentation in respect of such purported D&O Claim;

"Directors" means anyone who is or was, or may be deemed to be or have been,

whether by statute, operation of law or otherwise, a director or de facto director of

the Applicant;

"Directors' Charge" has the meaning given to that term in paragraph 26 of the
Initial Order;
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"Dispute Notice" means a written notice to the Monitor, in substantially the form
attached as Schedule "B" hereto, delivered to the Monitor by a Person who has
received a Notice of Revision or Disallowance, of its intention to dispute such

Notice of Revision or Disallowance;

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

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

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

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

(i) any Claims of employees of the Applicant as at the Filing Date in respect
of Employee Amounts;

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

"Filing Date" means March 30, 2012;
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"Government Authority" means a federal, provincial, territorial, municipal or
other government or government department, agency or authority (including a

court of law) having jurisdiction over the Applicant;

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

from time to time;
"Known Claimants" means:

6] any Persons which, based upon the books and records of the Applicant,
was owed monies by the Applicant as of the Filing Date and which monies

remain unpaid in whole or in part;

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

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

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

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

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

of Claim in the Ontario Class Action;

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

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

registered or beneficial holders of Notes;

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

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

substantially the form attached as Schedule "C" hereto;

"Officers" means anyone who is or was, or may be deemed to be or have been,

whether by statute, operation of law or otherwise, an officer or de facto officer of

the Applicant;

"Ontario Class Action: means the action commenced against the Applicant and

others in the Ontario Superior Court of Justice, bearing (Toronto) Court File No.
CV-11-431153-00CP;

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

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

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

status, and whether acting on their own or in a representative capacity;
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"Plan" means any proposed plan of compromise or arrangement filed in respect of
the Applicant pursuant to the CCAA as the same may be amended, supplemented

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

"Post-Filing Claims" means any claims against the Applicant that arose from the
provision of authorized goods and services provided or otherwise incurred on or

after the Filing Date in the ordinary course of business, but specifically excluding

any Restructuring Claim;

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

of such purported Claim;

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

appropriate or desirable;

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

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

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

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

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

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

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

asserted or made in whole or in part against the Applicant, whether or not asserted
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or made, in connection with any indebtedness, liability or obligation of any kind
arising out of the restructuring, termination, repudiation or disclaimer of any
lease, contract, or other agreement or obligation on or after the Filing Date and
whether such restructuring, termination, repudiation or disclaimer took place or

takes place before or after the date of this Order;

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

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

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

legislation in the appropriate jurisdiction as of the Filing Date;

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

is secured or unsecured; and

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

and "Subsidiary" means any one of the Subsidiaries.

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

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

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

"including without limitation".

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

plural include the singular, and any gender includes the other gender,
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GENERAL PROVISIONS

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

7. THIS COURT ORDERS that if any purported Claim, D&O Claim or D&O Indemnity
Claim arose in a currency other than Canadian dollars, then the Person making the purported
Claim, D&O Claim or D&O Indemnity Claim shall complete its Proof of Claim, D&O Proof of
Claim or D&O Indemnity Proof of Claim, as applicable, indicating the amount of the purported
Claim, D&O Claim or D&O Indemnity Claim in such currency, rather than in Canadian dollars
or any other currency. The Monitor shall subsequently calculate the amount of such purported
Claim, D&O Claim or D&O Indemnity Claim in Canadian Dollars, using the Reuters closing

rate on the Filing Date (as found at hitp:/www.reuters.com/finance/currencies), without

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

8. THIS COURT ORDERS that a Person making a purported Claim, D&O Claim or D&O
Indemnity Claim shall complete its Proof of Claim, D&O Proof of Claim or Indemnity Proof of
Claim, as applicable, indicating the amount of the purported Claim, D&O Claim or D&O

Indemnity Claim without including any interest and penalties that would otherwise accrue after
the Filing Date.

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

Monitor, in consultation with the Applicant, considers necessary or advisable.

MONITOR'S ROLE

10.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, is hereby directed

and empowered to take such other actions and fulfill such other roles as are authorized by this

Order or incidental thereto.

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

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

or information.,

NOTICE TO CLAIMANTS, DIRECTORS AND OFFICERS

12, THIS COURT ORDERS that:

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

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

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

©) the Monitor shall no later than five (5) Business Days following the making of
this Order, send on behalf of the Applicant to each of the Known Claimants a
copy of the Proof of Claim Document Package, provided however that the
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Monitor is not required to send Proof of Claim Document Packages to
Noteholders;

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

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

other agreement or obligation;

® the Monitor shall, provided such request is received by the Monitor prior to the
Claims Bar Date, deliver as soon as reasonably possible following receipt of a

request therefor a copy of the Proof of Claim Document Package to any Person

requesting such material; and

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

counsel for such Directors or Officers.

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

list of all Directors and Officers and their last known addresses according to the books and

records of the Applicant.

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

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

in respect of any Claim, D&O Claim or D&O Indemnity Claim in accordance with this Order.

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

the Applicant or the Monitor of any liability of the Applicant or any Director of Officer to any
Person.

CLAIMS BAR DATES

Claims and D&O Claims

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

regardless of whether or not a legal proceeding in respect of a Claim or D&O Claim was

commenced prior to the Filing Date.

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

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

in, the CCAA Proceedings in respect of such Claim.

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

Proceedings in respect of such D&O Claim.

D&O Indemnity Claims

19.  THIS COURT ORDERS that any Director of Officer wishing to assert a D&O Indemnity
Claim shall deliver a D&O Indemnity Proof of Claim to the Monitor so that it is received by no
later than fifteen (15) Business Days after the date of receipt of the D&O Proof of Claim by such

Director or Officer pursuant to paragraph 12(g) hereof (with respect to each D&O Indemnity
Claim, the "D&O Indemnity Claims Bar Date"),

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

such D&O Indemnity Claim at the Creditors' Meeting or to receive any distribution in respect of
such D&O Indemnity Claim.

68



17-
Excluded Claims

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

PROOFS OF CLAIM

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

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

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

24,  THIS COURT ORDERS that the 2013 and 2016 Trustee is authorized and directed to file
one Proof of Claim on or before the Claims Bar Date in respect of each of the 2013 Notes and

the 2016 Notes, indicating the amount owing on an aggregate basis as at the Filing Date under
each of the 2013 Note Indenture and the 2016 Note Indenture.

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

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

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

Noteholders will be established by further order of the Court.

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

Claims forming the subject matter of the Ontario Class Action.

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

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

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

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

30, THIS COURT ORDERS that with respect to documents or portions thereof that are
marked “Confidential”, the following shall apply:
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any information that is otherwise publicly available shall not be treated as

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

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

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

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

Person shall attempt to settle any objection, failing which, either party may seek
direction from the Court.

31,  THIS COURT ORDERS that the Monitor (in consultation with the Applicant and the
Directors and Officers named in the D&O Proof of Claim, as applicable), subject to the terms of
this Order, shall review all Proofs of Claim and D&O Proofs of Claim filed, and at any time:

(a)
®)

(©)

may request additional information from a purported Claimant;

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

may, with the consent of the Applicant and any Person whose liability may be
affected or further order of the Court, attempt to resolve and settle any issue
arising in a Proof of Claim or D&O Proof of Claim or in respect of a purported
Claim or D&O Claim, provided that if a Director or Officer disputes all or any
portion of a purported D&O Claim, then the disputed portion of such purported

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

and

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

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

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

any fact, thing, liability, or quantum or status of any claim by any Person as against any

Subsidiary,

33, THIS COURT ORDERS that where a purported Claim or D&O Claim is revised or
disallowed (in whole or in part, and whether as to amount and/or Status), the Monitor shall

deliver to the purported Claimant a Notice of Revision or Disallowance, attaching the form of

Dispute Notice.

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

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

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

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

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

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

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

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

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

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

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

admission of any fact, thing, liability, or quantum or Status of any claim by any Person as against

any Subsidiary.

37. THIS COURT ORDERS that where a purported D&O Indemnity Claim is revised or
disallowed (in whole or in part, and whether as to amount and/or Status), the Monitor shall

deliver to the Director or Officer a Notice of Revision or Disallowance, attaching the form of

Dispute Notice,

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

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

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

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

or reject such Claim, D&O Claim or D&O Indemnity Claim withewtthe-consent U theZrd-Hor

N
Wﬁﬁh@ Court, wifkout
DISPUTE NOTICE

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

paragraphs 42 to 45 of this Order,

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

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

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

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

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

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

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

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

Indemnity Claims shall be determined at the same time and in the same proceeding.

NOTICE OF TRANSFEREES

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

accordance with this Order prior to the written acknowledgement by the Monitor of such transfer

or assignment,

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

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

respect to such Person in accordance with this Order.

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

assignee to the Applicant, Director or Officer, whether by way of set off, application, merger,

consolidation or otherwise.
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DIRECTIONS

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

Schedules hereto.
SERVICE AND NOTICE

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

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

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

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

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

79 Wellington Street West

Suite 2010, P.O, Box 104

Toronto, Ontario MSK 1G8

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

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

normal business hours, the next Business Day.

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

electronic or digital transmission in accordance with this Order,

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

posting shall constitute adequate notice of such amended claims procedure.

MISCELLANEOUS

54,  THIS COURT ORDERS that notwithstanding any other provision of this Order, the
solicitation of Proofs of Claim, D&Q Proofs of Claim and D&O Indemnity Proofs of Claim and
the filing by a Person of any Proof of Claim, D&O Proof of Claim or D&O Indemnity Proof of

Claim shall not, for that reason only, grant any Person any standing in the CCAA Proceedings or
rights under the Plan.

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

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

(a) is not an admission or recognition of their right to represent the Class for any
other purpose, including with respect td' Settlement or voting in these proceedings,

the Ontario Class Action or the Quebec Class Action; and

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

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

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

voting and distribution purposes shall be subject to the terms of any proposed Plan or further
Order of the Couut.

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

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

any foreign proceeding, or to assist the Applicant and the Monitor and their respective agents in

carrying out the terms of this Order. 4
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SCHEDULE "A"

NOTICE OF REVISION OR DISALLOWANCE

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

Indemnity Claims against Sino-Forest Corporation

Claim Reference Number:

TO:

(Name of purported claimant)

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed

in the Order of the Ontario Superior Court of Justice dated May 8, 2012 (the "Claims Procedure

Order"), All dollar values contained herein are in Canadian dollars unless otherwise noted.

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

reviewed your Proof of Claim, D&O Proof of Claim or D&O Indemnity Proof of Claim and has
revised or disallowed all or part of your purported Claim, D&O Claim or D&O Indemnity Claim,
as the case may be. Subject to further dispute by you in accordance with the Claims Procedure

Order, your Proven Claim will be as follows:

Amount as submitted

Amount allowed by

Monitor

(original currency

amount)

(in Canadian
dollars)

(in Canadian
dollars)

A. Prefiling Claim

B. Restructuring Claim

C. Secured Claim

D. D&O Claim

E. D&O Indemnity Claim

F. Total Claim
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Reasons for Revision or Disallowance:

SERVICE OF DISPUTE NOTICES

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

http://cfecanada. fiiconsulting.com/sfc.

FTI Consulting Canada Inc.

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

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa
Telephone:; (416) 649-8094
E-mail: sfe@fticonsulting.com
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IF YOU FAIL TO FILE A DISPUTE NOTICE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED at Toronto, this  day of , 2012,

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

Per: Greg Watson / Jodi Porepa



SCHEDULE “B”

DISPUTE NOTICE

With respect to Sino-Forest Corporation

Claim Reference Number:

Particulars of Claimant:

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

(the “Claimant”)

Full Mailing Address of the Claimant:

Other Contract Information of the Claimant:

Telephone Number:

84

Email Address:

Facsimile Number:

Attention (Contact Person):




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

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

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

Full Legal Name of original Claimant(s):

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

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

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

may be, as follows:

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

Disallowance)

(in Canadian dollars)

A, Prefiling Claim

B. Restructuring Claim

C. Secured Claim

D. D&O Claim

E. D&O Indemnity Claim

|l | 0o
|| er || B

F, Total Claim
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REASON(S) FOR THE DISPUTE:

SERVICE OF DISPUTE NOTICES

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

business hours, on the next Business Day.

FTI Consulting Canada Inc.

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

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

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

86



DATED this

day of

Name of Claimant:

, 2012,

Witness

Per:

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

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

38

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

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the Superior
Court of Justice of Ontario made on May 8, 2012 (the "Claims Procedure Order"). Pursuant to
the Claims Procedure Order, Proof of Claim Document Packages will be sent to claimants by
mail, on or before May 15, 2012, if those claimants are known to the Applicant. Claimants may
also obtain the Claims Procedure Order and a Proof of Claim Document Package from the

website of the Monitor at hitp:/cfcanada.fticonsulting.com/sfc, or by contacting the Monitor by
telephone (416-649-8094).

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

Completed Proofs of Claim must be received by the Monitor by 5:00 p.m. (prevailing
Eastern Time) on the applicable claims bar date, as set out in the Claims Procedure Order.

It is your responsibility to ensure that the Monitor receives your Proof of Claim or D&O
Proof of Claim by the applicable claims bar date.

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

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

~ DATED at Toronto this e day of », 2012.



SCHEDULE "D"

-2-

PROOF OIF CLAIM AGAINST
SINO-FOREST CORPORATION

1. Original Claimant Identification (the "Claimant")

Legal Name of Claimant

Address

City. Prov / State____

Postal/Zip-code

2. Assignee, if claim has been assigned

Full Legal Name of Assignee

Address

City, Prov / State___.
Postal/Zip code

3a. Amount of Claim

Name of Contact

89

Title

Phone #

Fax #

e-mail

Name of Contact,

Phone #

Fax #

e-mail

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

Currency Original Currency
Amount

3b.  Claim against Subsidiaries

Unsecured
Prefiling Claim

ooogo

Restructuring Claim

ooooo

Secured Claim

oooOooog

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

claim against such Subsidiaries.

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

Name(s) of Subsidiaries
Currency

Original

Currency Amount

Amount of Claim
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4. Documentation

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

5. Certification

I hereby certify that:

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

Name

Title
Dated at

Signature
this day of 2012

Witness

6. Filing of Claim

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

FTI Consulting Canada Inc.

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

79 Wellington Street West

Suite 2010, P.0. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa

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

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

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

This form is to be used only by Claimants asserting a claim against any director and/or officers of Sino-
Forest Corporation, and NOT for claims against Sino-Forest Corporation itself. For claims against Sino-
Forest Corporation, please use the form titled "Proof of Claim Agalnst Sino-Forest Corporation", which is
available on the Monitor's website at http://cfcanada.fticonsulting.com/sfc.

1. Original Claimant Identification (the "Claimant")

Legal Name of Claimant Name of Contact
Address Title

Phone #

Fax #
City, Prov / State_____ e-mail
Postal/Zip code

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

Full Legal Name of Assignee Name of Contact;
Address, Phone #

Fax #
City, Prov / State____ e-mail
Postal/Zip code
3. Amount of D&O Claim

The Director or Officer was and still is indebted to the Claimant as follows;

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

Officer(s) Currency Currency Amount Amount of Claim

4. Documentation

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

5. Certification

I hereby certify that:

1, lam the Claimant, or authorized representative of the Claimant.



“3-
2. 1have knowledge of all the circumstances connected with this D&0 Claim,
3. Complete documentation in support of this D&O Claim Is attached.

Name
Title
Dated at
Signature
this day of 2012
Witness

6. Filing of D&O Claim

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

FTI Consulting Canada Inc.

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

79 Wellington Street West

Suite 2010, P.0. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa

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

An electronic version of this form Is available at http://cfcanada.fticonsulting.com/sfc
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SCHEDULE "E"

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

This Guide has been prepared to assist Claimants in filling out the Proof of Claim with respect to
Sino-Forest Corporation (the "Applicant"). If you have any additional questions regarding
completion of the Proof of Claim, please consult the Monitor's website at

http://cfcanada. fiiconsulting.com/sfc or contact the Monitor, whose contact information is shown
below.

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

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

SECTION 1 - ORIGINAL CLAIMANT

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

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

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

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

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

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

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

SECTION 2 ~ ASSIGNEE

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

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

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

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

SECTION 3A - AMOUNT OF CLAIM OF CLAIMANT AGAINST DEBTOR

15.  Indicate the amount the Applicant was and still is indebted to the Claimant.

Currency, Original Currency Amount

16.  The amount of the Claim must be provided in the currency in which it arose.

17.  Indicate the appropriate currency in the Currency column.,

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

attach a separate schedule indicating the required information.

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

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

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

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

22.  Check this box ONLY if you have or intend to make a claim against one or more
Subsidiaries which is based in whole or in part on facts, underlying transactions, causes of action

or events relating to a claim made against the Applicant above, and list the Subsidiaries against
whom you assert your claim.
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SECTION 4 - DOCUMENTATION

23, Attach to the claim form all particulars of the Claim and supporting documentation,

including amount, description of transaction(s) or agreement(s) or breach(es) giving rise to the
Claim.

SECTION 5 - CERTIFICATION

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

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

SECTION 6 - FILING OF CLAIM

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

FTI Consulting Canada Inc.

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

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

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

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



SCHEDULE "E-2"

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

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

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

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

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

SECTION 1 - ORIGINAL CLAIMANT

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

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

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

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

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

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

SECTION 2 - ASSIGNEE

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

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

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

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

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

Currency, Original Currency Amount

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

39.  Indicate the appropriate currency in the Currency column.

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

attach a separate schedule indicating the required information.

41,  D&O Claims denominated in a currency other than Canadian dollars will be converted
into Canadian dollars in accordance with the Claims Procedure Oxder,

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

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

()  bave knowledge of all the circumstances connected with this D&O Claim.

(c) have a witness to its certification.

44, By signing and submitting the D&O Proof of Claim, the Claimant is asserting the claim
against the Directors and Officers identified therein.
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SECTION 6 - FILING OF CLAIM

45, The D&O Proof of Claim must be received by the Monitor by no later than 5:00 p.m.
(prevailing Eastern Time) on June 20, 2012, D&O Proofs of Claim should be sent by prepaid

ordinary mail, courier, personal delivery or electronic or digital transmission to the following
address:

FTI Consulting Canada Inc.

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

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5SK 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094

E-mail: sfe@fticonsulting.com

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

98



SCHEDULE "F"

D&O INDEMNITY PROOF OF CLAIM
SINO-FOREST CORPORATION

1. Director and /or Officer Particulars (the "Indemnitee")

Legal Name of Indemnitee

Address Phone #
Fax #

City, Prov / State____ e-mail

Postal/Zip code

2. Indemnification Claim

Position(s) Held

Dates Position(s) Held: From to

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

Particulars of and basis for D&0 Indemnity
Claim

'

(Provide all particulars of the D&O0 Indemnity Claim, including all supporting documentation)
3 Filing of Claim

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

FTI Consulting Canada Inc,

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

79 Wellington Street West

Suite 2010, P.0. Box 104

Toronto, Ontario MAK 1G8

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



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

Dated at , this day of , 2012,

Per:
Name

Signature: (Former Director and/or Officer)
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Court File No. CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) THURSDAY, THE 31*
)
JUSTICE MORAWETZ ) DAY OF MAY, 2012

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

G COURT f%}»AND IN THE MATTER OF A PLAN OF COMPROMISE OR
L NGEMENT OF SINO-FOREST CORPORATION

ORDER
(Stay Extension)

THIS MOTION, made by Sino-Forest Corporation (“SFC") for the relief set out in
SFC's notice of motion dated May 25, 2012 was heard this day at 330 University Avenue,

Toronto, Ontario,

ON READING the affidavit of W, Judson Martin sworn May 25, 2012 (the "Martin
Affidavit") and the Bxhibits thereto and the third report of FTI Consulting Canada Inc. in its
capacity as monitor (the "Monitor") dated May 25, 2012 (the "Third Report”) and on hearing
submissions of counsel for SFC, the Monitor, the board of directors of SFC, the Ad Hoc

Notcholders and those other parties present,
SERVICE

1. THIS COURT ORDERS that the time for the service of the Notice of Motion, the Third
Report and the Motion Record is hereby abridged so that this Motion is properly returnable today
and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
shall have the meaning given to them in the Martin Affidavit.

102
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EXTENSION OF THE STAY PERIOD

3. THIS COURT ORDERS that the Stay Period (as defined in the Initial Order) be and is
hereby extended to September 28, 2012,

FOREIGN PROCEEDINGS

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

carrying out the terms of this Order.

5, THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever Jocated, for the recognition of this Order and for assistance in carrying out the

terms of this Order and any other Order issued in these proceedings.

ENTERED AT /iNSCRIT A TORONT
ON / BOOK NO: °

LE / DANS LE REGISTRE N%
MAY 3 1 2012
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PRE-FILING REPORT OF THE PROPOSED MONITOR
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

PRE-FILING REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC,,
IN ITS CAPACITY AS PROPOSED MONITOR

INTRODUCTION

L. FTT Consulting Canada Inc. (“FTI Canada” or the “Proposed Monitor”) has
been informed that Sino-Forest Corporation (the “Company”) intends to make an
application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-
36, as amended (the “CCAA”) and to seek an initial order (the “Initial Order”)
from the Ontario Superior Court of Justice (Commercial List) (the “Court”),
granting, infer alia, a stay of proceedings against the Company until April 29,
2012, (the “Stay Period”) and appointing FTI Canada as monitor of the
Company’s CCAA Proceedings (defined below). The proceedings commenced by
the Company under the CCAA, if granted, will be referred to herein as the
“CCAA Proceedings”.

2. FTI Canada is a trustee within the meaning of section 2 of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended, and is not subject to any of the
restrictions on who may be appointed as monitor set out in section 11.7(2) of the

CCAA. FTI Canada has provided its consent to act as Monitor.

LORSULYTING
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Engagement of FTI Consulting and Preparation of this Report

FTI was originally retained through its Hong Kong office, FTI Consulting (Hong
Kong) Limited (“FTI HK” and together with FT1 Canada, “FTI Consulting”) in
October 2011. The purpose of FTI HK’s retainer was primarily in connection
with the work being done to determine whether the Q3 Results (defined below)
could be issued. The scope of FTI HK’s retention was expanded in January 2012.
The expanded role of FTI HK included assisting management in the review and
preparation of detailed cash flow forecasts and analysis of outstanding
receivables, including collection options. FTI Canada has been formally retained
since March 12, 2012, FTI HK and FTI Canada have worked together in advising
the Company and in the preparation of this report.

Since its engagement, FTT Consulting has worked with the Company and its

advisors extensively. Among other things, FTT Consulting has:

(a) Attended in-person meetings involving Houlihan (defined below), senior
management including the chief executive officer, chief financial officer
and Allen Chan (Sino-Forest’s founder and chief executive officer up to
August 2011) and others in order to gain information regarding Sino-

Forest and its situation;

(b)  Attended in-person and telephone meetings with other stakeholders
including the Ad Hoc Noteholders (defined below), the Board (defined

below) and others;

(c) Engaged legal counsel in Canada who has also participated in certain of

these meetings;

(d)  Had a local team review certain Sino-Forest documents and engage in
discussions with Sino-Forest in both Hong Kong and the PRC (defined

below);

(e) Met with Sino-Forest finance personnel located in Canada, Hong Kong
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and the PRC,

63 Obtained financial and other information produced by Sino-Forest relating

to its operations, its cash flow forecasts and current financial situation,
(g)  Reviewed redacted versions of the IC Reports (defined below);
(h)  Reviewed certain of the books and records of the Company;

(1) Reviewed the Note Indentures (defined below) and related guarantee and

security documents; and

() Reviewed various other documents and materials relevant to the Company

and its business.

As a result of these efforts, FTI Consulting has become familiar with the
Company’s current state of affairs including the basis on which it is now seeking

CCAA protection, and approval of the Sale Process (defined below).

Although this Report has been prepared in anticipation of FIT Canada’s
appointment as monitor of the Company, it has been prepared with the same duty
and care and with the same level of diligence as though FTI Canada had already

been appointed to such role.

In preparing this report, the Proposed Monitor has relied upon unaudited financial
information of the Company, the Company’s books and records, certain financial
information prepared by the Company, the IC Reports (defined below) and
discussions with the Company’s management. Other than as described in
paragraph 4 above, the Proposed Monitor has not audited, reviewed or otherwise
attempted to verify the accuracy or completeness of the information. Accordingly,
the Proposed Monitor expresses no opinion or other form of assurance on the
information contained in this Report or relied on in its preparation. Future
oriented financial information reported or relied on in preparing this Report is
based on management’s assumptions regarding future events; actual results may

vary from forecast and such variations may be material.
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Purpose of this Report
8. The purpose of this report is to:

(a)  Inform the Court on the following:

(b)

i e.r.
CORSUVLTING

@) an overview of the Company and its current situation;

(i) an outline of the Proposed Monitor’s understanding of
circumstances that have led to the Company’s current request for

relief;

(111)  the proposed restructuring activities of the Company including the

Support Agreement (defined below);

(iv)  the Sale Process to be undertaken for the business and assets of the

Sino-Forest Companies (defined below);
(v)  the Company’s March 29 Forecast (defined below); and

Support the Company’s application and recommend that the Court grant
the proposed Initial Order and Sale Process Order including the following

relief:
(1) a stay of proceedings to April 29, 2012;
(i)  approval of certain payments during the CCAA Proceedings;

(iii)  approval of a charge securing the fees and expenses of the
Monitor, its counsel and counsel to the Company, counsel to the
Board (defined below), Houlihan, FTT HK, counsel to the Ad Hoc
Noteholders (defined below) and the financial advisor to the Ad
Hoc Noteholders in the aggregate amount of CAD$15 million (the

“Administration Charge”);

(iv)  approval of a charge securing an indemnity in favour of the
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directors and officers of the Company in the aggregate amount of
CAD$3.2 million (the “Directors’ Charge”);

v) approval of the engagement of Houlihan Lokey Capital, Inc.
(“Houlihan™), pursuant to an engagement letter dated as of

December 22, 2011, (the “Financial Advisor Agreement”);
(vi)  approval of the Sale Process (defined below); and

(vii) authorizing and directing the Company and the Proposed Monitor
to engage in certain procedures to notify the Company’s
noteholders regarding certain issues related to the Support

Agreement (defined below).

9. Unless otherwise stated, all monetary amounts contained herein are expressed in
US Dollars.

10.  The terms “Sino-Forest Companies” and “Sino-Forest” refer to the global

enterprise as a whole but do not include references to the Greenbeart Group

(defined below).

11.  This report focuses on the Company’s current situation and immediate need for
court protection. This report should be read in conjunction with the affidavit of
W. Judson Martin, vice-chairman and chief executive officer of the Company,
sworn March 30, 2012 (the “Martin Affidavit™) which provides an overview as
to Sino-Forest’s history, business and operations and is therefore not repeated

herein.

BACKGROUND
Overview of Sino-Forest
12.  Sino-Forest conducts business as a forest plantation operator in the People’s

Republic of China (“PRC”). Its principal businesses include ownership and

management of forest plantation trees, the sale of standing timber and wood logs



13.

14.

15.

16.

17.

-6-

and complementary manufacturing of downstream engineered-wood products.

The Company is a public holding company whose common shares are listed on
the Toronto Stock Exchange (“TSX™). Prior to August 26, 2011 (the date of the
Cease Trade Order, defined below), the Company had 246,095,926 common

shares issued and outstanding and trading under the trading symbol “TRE” on the
TSX.

On June 2, 2011, Muddy Waters, LLC (“MW?”), which held a short position on
the Company’s shares, issued a report (the “MW Report”) alleging, among other
things, that Sino-Forest is a “ponzi-scheme” and a “near total fraud”. The MW
Report was issued publicly and immediately caught the attention of the media on

a world-wide basis.

Since the issuance of the MW Report, the Company has devoted extensive time
and resources to investigate and address the allegations in the MW Report as well
as responding to additional inquiries from, among others, the Ontario Securities
Commission (the “OSC”), the Royal Canadian Mounted Police (“RCMP”) and
the Hong Kong Securities and Futures Commission (“HKSFC”).

To carry out this work, on June 2, 2011, the Company’s board of directors (the
“Board”) appointed a three (3) person independent committee (the “IC”) to
investigate the allegations contained in the MW Report. The IC retained three (3)
law firms in Canada, Hong Kong and the PRC as well as financial advisors to

assist in the IC investigation.

The IC ultimately issued three (3) reports on August 10, 2011, November 13,
2011 and January 31, 2012 (the “First Interim Report” the “Second Report”
and the “Final Report” and collectively, the “IC Reports™). The IC was able to
reach many conclusions addressing many of the allegations contained in the MW
Report. However, the IC was unable to make certain conclusions, particularly as it
related to certain of Sino-Forest’s relationships with third party intermediaries and

suppliers. The inability of the IC (and others) to have conclusively resolved those

e.r.
COMEBLTIRG
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19.
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issues has had an ongoing impact on the Company, namely the ability of the
Company to issue its Q3 Results and the 2011 Financial Statements (both defined
below).

With the issuance of its Final Report, the IC concluded its active investigation.
However, the Board established a Special Restructuring Committee of the Board
comprised exclusively of directors independent of management of the Company
for the purpose of supervising, analyzing and managing strategic options available

to the Company.

Despite the work that was done by the IC, the IC’s advisors, the Company
(including senior management) and others in the last nine months, it is apparent to
the Proposed Monitor that the MW Report, the subsequent litigation and
regulatory investigations and other issues continue to have a significant negative
impact on the Company and have threatened the long term viability of Sino-
Forest’s operations. For the reasons discussed below, the Proposed Monitor is of
the view that the events and occurrences over the last nine months have led the
Company and the business into a stalemate that cannot be resolved without a

Court supervised solution.

Current State of Sino-Forest

20.

The Proposed Monitor understands that the current state of the Sino-Forest

Companies is effectively as follows:
(a) Business impact:

(1) The ability of Sino-Forest to access new offshore capital injections
for expansion has dried up and PRC funding has been substantially

curtailed given the uncertainty around the Company;

(i)  The Proposed Monitor understands that operations in the trading
and standing timber business outside the PRC and the standing

timber business in the WFOEs are effectively frozen, the trading

ONSOLTIRG
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(iv)

(v)

(vi)

-8-

business has stopped importing (other than the existing Thai
Redwood transaction which is ongoing) and manufacturing is

operating at lower levels than normal;

Many customers have ceased paying their receivables despite
concentrated efforts by Sino-Forest to collect on outstanding
balances, which, the Proposed Monitor understands includes SFC’s
counsel in the PRC sending legal demand letters to 12 BVI trading
companies for accounts receivable totalling approximately $126
million and 5 WFOE companies totalling approximately RMB
224.5 million;

Sino-Forest has had to reserve millions of dollars to pay suppliers
for outstanding debts, in order to avoid litigation or further hostile
situations from its suppliers and landlords/farmers (which the
Proposed Monitor understands has historically involved threats of

violence and occupation of Sino-Forest offices in Hunan);

The Company has been unable to release its financial results for
the nine-month period ended September 30, 2011 (the “Q3
Results”) and for reasons discussed below, is unlikely to be in a

position to release such statements in the near term, if ever;

The Company has been unable to release its 2011 audited financial
statements for the year ended December 31, 2011 (“2011
Financial Statements”) and for reasons discussed below, is

unlikely to be in a position to release such statements in the near

term, if ever;

Financial situation:

(1)

As of March 23, 2012, the Company has approximately $70.5

million in cash;
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(iv)

V)

(v)

-9-

The ability to repatriate funds from the PRC into off shore (i.e.
non-PRC) companies is limited by many factors including the
historic “BVI” corporate structure, state administration of foreign
exchange (“SAFE”) regulations and other currency control issues

(which are discussed extensively in the Martin Affidavit);

The Company has limited prospects of being able to raise further
capital or debt in the near future;

Sino-Forest has not been able to secure or renew certain existing
onshore banking facilities, has been unable to obtain offshore
letters of credit to facilitate Sino-Forest’s trading business, and all
offshore banking facilities have been repaid and frozen, or

cancelled;

Sino-Forest’s operating subsidiaries have lost access to capital
injections, local bank financing and intercompany funding for

expansion opportunities due to the Company’s financial situation;

Due to the business constraints above, Sino-Forest’s operations are
now operating on a significant burn as they are being pressured to
continue to honour payables while collecting minimal receivables

and failing to generate significant new sales;

Legal and Regulatory Proceedings:

®

(i1)

(iii)

Sino-Forest continues to divert significant resources to address the
ongoing regulatory and criminal investigations by the OSC and the
RCMP as well as inquiries from the HKSEC;

Numerous class actions have been commenced in Canada and the

US and more are threatened;

The OSC has issued a Cease Trade Order in respect of the

Company’s shares, which is ongoing;
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Default under the Note Indentures:

()

(i)

(ii1)

(iv)

As a result of the Company’s failure to issue its Q3 Results, the
Company is in default (the “Financial Reporting Covenant
Default™) under its four (4) series of issued notes (the “Notes™)
and is unlikely to be in a position to cure such default in the near

term, if ever;

On January 12, 2012, the Company announced that holders of a
majority of its 2014 Senior Notes and 2017 Senior Notes (who had
issued default notices under their respective note indentures) had
agreed to waive (the “Waiver Agreements”) the Financial
Reporting Covenant Default on certain terms and conditions
(discussed below) including a covenant to make certain interest

payments;

The Waiver Agreements terminate on the earlier of April 30, 2012
and any earlier termination of the Waiver Agreements in

accordance with their terms;

The failure to deliver the 2011 Financial Statements by March 31,
2011 will constitute a further default under the Note Indentures
(subject to a 30 day cure period);

Failure to Produce Q3 Results and 2011 Audited Statements

Q)

(i1)

As set out in the IC’s Second Report, subsequent to August 26,
2011, a number of documents came to the IC’s attention that

required further investigation and review;

On or before November 15, 2011, the deadline for the release of
the Q3 Results, the Board’s audit committee recommended and the
Board agreed that the Company should defer the release of the Q3

Results until certain issues could be resolved to the satisfaction of
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the Board and the Company’s external auditor;

(i)  The issues included (A) determining the nature and scope of the
relationships between Sino-Forest and certain of its Als (defined
below) and suppliers, as discussed in the Second Report, and (B)
the satisfactory explanation and resolution of issues raised by
certain documents identified by the IC's advisors, the Company’s

counsel, the Company’s auditors, and/or by OSC staff;

(iv)  Although the Company (and the IC) continued to work to resolve
these issues, the allegations set out in the MW Report and raised
by the OSC, the Company subsequently announced that there was
no assurance that it would be able to release the Q3 Results, or, if

able, as to when such release would occur;

(v)  Those same issues outlined above remain gating items to the

Company’s ability to release 2011 Audited Financial Statements;
6 Political Factors:

() Sino-Forest requires ongoing support from all levels of the PRC
government to operate its business in a manner that will be

profitable;

(ii)  To date, the PRC government has been supportive, but has recently
expressed concern regarding the ongoing distress of the business
and has indicated that it expects the Company to propose a viable

solution in the near future; and

(iii)  Loss of support from the PRC government would likely be fatal to
any chance of success in restructuring the Company in a way that

maximizes value for the Company’s stakeholders.

21.  In summary, Sino-Forest’s state of affairs is such that it cannot maintain a status

quo for much longer.

TR
CORSULTING
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CIRCUMSTANCES OF THE CCAA APPLICATION

22, The Martin Affidavit provides a detailed outline of Sino-Forest’s corporate
structure, business, reported assets and financial information. The Martin
Affidavit also provides a detailed chronology of the Company and its actions
since the issuance of the MW Report in June 2011 including the formation of the
IC, the issuance and conclusions set out in the IC Reports, the Class Actions, the

OSC, RCMP and HKSFC investigations and the defaults under the Notes.

23.  This Report does not propose to repeat those details. Instead, the Proposed
Monitor has focused on the following areas, which it believes are relevant for
understanding the basis on which it is recommending the granting of the Initial

Order and the approval of the Sale Process at this time:

(a)  Sino-Forest’s historical method of doing business and certain of the legal

1ssues that are embedded within that structure;
(b)  therole of the PRC government and the forestry industry in the PRC; and
(c) Sino-Forest’s current options.

The Company’s history

24.  Sino-Forest operates through two different corporate models — the “BVI” model
and the “WFOE” model. It is significant to understand the corporate models used
by Sino-Forest in its operations because of the corresponding issues associated

with repatriating value offshore from each of those various entities.
BVI Forestry Holding Companies (“BVIs”)

25.  Until 2004, Sino-Forest used the BVI model exclusively to invest in timber rights
in the PRC. The Proposed Monitor understands that the BVI model essentially
involves the use of a British Virgin Island company to invest in timber rights in
the PRC. Due to the restrictions on foreign companies under PRC law which do

not permit foreign companies to conduct business in the PRC without business

R
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licenses granted by competent government authorities, BVIs must carry on their
sale activities through authorized intermediaries (“Als”) onshore. Further, BVIs
are not permitted to have bank accounts in the PRC. It is the Als who enter into
the direct contracts for the sale of standing timber with end customers. Als are
also responsible for remitting taxes arising from sales to the relevant PRC tax
authorities. Once money is in the BVI system, it has never been repatriated off
shore and any profit has always been re-invested in further plantation timber
rights. The only exception to that are in the small instances where Sino-Forest

has tested its on-shoring strategy (discussed in further detail below).

The BVI model was the model used by Sino-Forest when it started operations in
1994 due to the restrictions on foreign business operations in the PRC. Over the
years, the BVI model was therefore used to purchase significant amounts of Sino-
Forest’s reported timber holdings (approximately 60% of its reported timber
holdings). From an investor/creditor perspective, the model is problematic for a

number of reasons including:

(a) BVIs are restricted from carrying on business directly in the PRC — as
such, many of the title verification issues that were contained in the MW
Report and arose during the IC investigation were due to the fact that
when BVIs purchase timber, they are only purchasing the timber rights
and not any underlying land use rights (which interests are capable of

being registered in most parts of the PRC);

(b)  BVIs must sell through the Als. This has resulted in a certain lack of
transparency in a number of issues that were the focus of the MW Report
and the IC investigation — including the relationships between the Als and
certain of the suppliers, an inability to see into the books and records of
the Als to verify booked sales, and the extent to which the Als had, in fact,

remitted applicable taxes to relevant tax authorities; and

(c) The Proposed Monitor understands that for various reasons, but primarily

related to the SAFE regulations, there is no way for a BVI to efficiently

CORSVLTING
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repatriate cash off shore without giving rise to significant negative tax
consequences - as such, since the businesses’ inception, all profit has

simply been further re-invested in the BVI model in new trees,

WEFOEs

27.  In 2004, the Ministry of Commerce for the PRC began allowing wholly foreign
owned enterprises (“WFOEs”) to conduct business in the trading of timber on
shore in the PRC. Post 2004, almost all of Sino-Forest’s new capital invested in
timber assets has been employed through the WFOE model. The Proposed
Monitor understands that the WFOE model is preferable for several reasons

including:

(a)  WFOEs can conduct business on shore in the PRC and as such, they do
not need to use the ATl model. They can (and do) transact directly with

customers;

(b)  Financial information as to the WFOE holdings on Sino-Forest’s books
and records is more readily verifiable and therefore more transparent in

nature;

(c) WFOEs can acquire land use rights through pre-paid long term leases.
The ability of WFOE:s to invest in land use rights is advantageous because
(i) for the most part, it appears that these rights can be registered and are
therefore more easily verifiable; (i) the WFOE can finance its business
against its land rights; and (iii) it is viewed favourably by the PRC because
it is evidence of Sino-Forest’s long term intentions within the forestry

industry in the PRC; and

(d)  WFOEs are preferable from a foreign investor perspective because there is
an identifiable process for the repatriation of funds off-shore to the foreign

investor parent.

28.  As of December 31, 2010, approximately 40% of Sino-Forest’s reported timber
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holdings were held through the WFOE structure.

On-shoring

29.

30.

As part of its long term strategy, the Company has been considering options to
transition its BVI assets into WFOE assets. This process is referred to as “on-
shoring”. The Proposed Monitor understands there is no single standard protocol
for on-shoring Sino-Forest’s assets and that Sino-Forest is looking into various
alternative methods of migrating the ownership of the BVI assets. At its root, on-
shoring requires the creation of a new WFOE that 1s capitalized to receive timber
rights from the BVIs and at the same time, acquire the accompanying underlying
land use rights. The Proposed Monitor understands that the precise methods for
successfully on-shoring varies on a county to county basis and requires extensive
negotiations with various stakeholders including potentially the land owners and

tax authorities. Tt could also involve the cooperation of suppliers and Als.

The Proposed Monitor understands there are no assurances that on-shoring will be
successful on a large scale basis and that, even if the Company is successful in on-
shoring certain of its assets, that does not necessarily mean it will be successful in
other regions. However, the Company has indicated that it believes there are
incentives for parties to cooperate with an on-shoring process as it generally
involves the promotion of business in more rural areas, the ongoing employment
of individuals in those regions and cash injections to the land owners on the pre-

paid leases.

The Role of the PRC Government

31.

32.

F

Based on the conversations that the Proposed Monitor has had with members of
senior management of the Company and various of its advisors, the Proposed
Monitor understands that the PRC government has and will continue to play a key

role in any successful restructuring.

The forestry industry in the PRC is subject to The Forestry Law which provides

for a limited system pursuant to which verification as to legal ownership of timber

-
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or land may be obtained. The Monitor has also been advised that it is not clear
that the Forestry Law has been fully implemented on a nation-wide basis such
that, in some instances, no verification from regional forestry bureaus may be

available.

33.  The Company has advised that the PRC has taken numerous steps in the last years
to promote the timber plantation industry including opportunities for foreign
investment. It is also apparent that navigating timber operations within the PRC
has obvious political and state related implications due to the role of the Chinese
government in business operations in China generally, the geographic location of
many of the plantations, the reliance upon provincial and other registries for asset
verification, and the uncertainty surrounding certain taxation and other laws in the
PRC that could have significant implications on Sino-Forest’s business structure

and/or ability to expand.

34.  Further, it is clear that in many instances, there is an emphasis put on “business
relationships” among parties that is paramount to any contractual or legal
relationship that may have been entered into by the parties. These relationships
are relied upon for the conduct of business in this industry in the PRC. In the
course of its investigation, the IC reported that it was apparent that integral to

Sino-Forest’s business model was its relationships with business partners,

35.  The Company has advised the Proposed Monitor that it believes that the PRC has
been and will continue to be supportive of Sino-Forest as an ongoing business.
Sino-Forest is the largest private forestry operator in the PRC and it has complied
with and promoted PRC policy in terms of growth and efficiency in the natural
resource sector over its 18 years of business. All of these factors have resulted in
Sino-Forest having a positive and encouraging relationship with the PRC
government. Consequently, the PRC government has, by and large, been
facilitative of Sino-Forest’s business. Ongoing support will be required if this
restructuring process is to be successful. Maintaining relations with the PRC
government both nationally and locally will also be crucial to Sino-Forest’s on-

shoring strategy.

i .r.
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Through extensive discussions that the Proposed Monitor has had with the
Company and various advisors to the Company, it has become apparent that much
of Sino-Forest’s historical success has been due to the leadership of Allen Chan.
Although Mr. Chan resigned as CEO and chairman after the issuance of the MW
Report, Mr. Chan has remained involved in Sino-Forest and, in particular, plays a
key role in maintaining and building on existing PRC relations. The Martin
Affidavit also contains further detail as to the importance of Mr. Chan in any

restructuring,.

It is equally clear to the Proposed Monitor that the PRC government has the
ability to be a significant impediment to solutions that it does not view as
favourable or in furtherance of PRC policy. The Company and Houlihan have
both expressed the view that if attempts were made to break up the company, that
could be viewed as being contrary to the general direction of, and have a
significant impact on, the PRC’s natural resource growth policies and would
likely be viewed negatively by the PRC government. Further, the PRC
government is cognizant of the location of many of the Sino-Forest plantations
and their proximity to state run facilities and has expressed concern to the
Company as to how these issues will be addressed going forward if ownership is

to change hands.

The Company’s Options

38.

The Proposed Monitor is aware that the Company, in consultation with its various
advisors, has considered many alternatives to solve both the Company’s current
problems as well as to provide longer term solutions to the issues inherent in the
BVI structure. For various reasons, the options of maintaining the status quo or
attempting to liquidate the assets (i.e. timber) are not feasible options
notwithstanding the guarantees and pledges that may have given the noteholders
certain rights to do so. Some of the issues that would prohibit status quo or

liquidation are as follows:

(a) Status quo — as set out above and in the Martin Affidavit, the MW Report
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and subsequent events have left the Sino-Forest business paralyzed and
unable to continue. Sources of outside funding for expansion have dried
up, sales have been halted while the business continues to burn money
necessary to its operations. Further, the Company has advised that based
on meetings between members of senior management and the PRC, the
PRC is not content to allow Sino-Forest’s current situation to continue
indefinitely and has insisted that a path forward for Sino-Forest be

proposed;

(b)  Liquidation — It is not clear to the Proposed Monitor that a liquidation
could even be achieved in this circumstance. However, even if it could be,
liquidating the timber assets within the PRC is unlikely to achieve any
desired result. As set out above, given the historical structural issues
inherent within the BVI structure, it is doubtful that any proceeds of a

liquidation could be moved off shore successfully.

39.  The Proposed Monitor is aware that the Company and its advisors have engaged
in extensive conversations and negotiations with an ad hoc committee of
noteholders (the “Ad Hoc Noteholders™”) for the past several months as to the

various options available to Sino-Forest as well as the noteholders.

40.  The Proposed Monitor understands that these extensive arm’s length negotiations
involved email, telephonic and in-person meetings between the various parties
and have included, at different times, the Company’s senior management
(including Mr. Martin, the Company’s chief financial officer, Mr. David Horsley
and Mr. Chan), Houlihan, the Company’s legal advisors, certain of the Ad Hoc
Noteholders themselves and their legal and financial advisors. During the course
of these meetings, the parties have explored the options available to both the

Company and the noteholders including the liquidation option.

THE SUPPORT AGREEMENT AND PROPOSED RESTRUCTURING

41.  Following extensive arm’s length negotiations, the Company and the Ad Hoc

i r
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Noteholders have reached agreement on the terms of a support agreement (the
“Support Agreement”). The Proposed Support Agreement has been executed by
holders of the Notes holding approximately 40% of the Notes. The Support
Agreement contemplates (and provides incentive for) additional noteholders
becoming party to the Support Agreement by way of Joinder Agreement. As set
out below, it is contemplated that the Proposed Monitor will post a copy of the
Support Agreement on its website. The material terms of the Support Agreement
are set out in the Martin Affidavit.

42.  The Proposed Monitor has reviewed the terms of the Support Agreement. The
Proposed Monitor believes that the terms of the Support Agreement are
reasonable in the circumstances. In reaching that conclusion, the Proposed
Monitor first considered the fact that Sino-Forest’s situation is not that of a typical
debtor. The Company’s options in terms of realizing value on its assets are
limited given not only the legal impediments, but also the nature and Jocation of

the physical assets. Further, other considerations included the following:
(a) Neither maintaining the status quo nor liquidation are realistic options;

(b)  The debt outstanding under the Indentures constitutes an overwhelming

majority of the Company’s overall debt;

(c) The Support Agreement proposes a solution through the use of a CCAA
plan that provides for, among other things:

() a structured solution pursuant to which the business operations will
be liberated from the existing legal challenges facing the Company
(namely the extensive litigation and contingent claims) and put
into a new structure which will ultimately be able to work to fix

the structural issues in Sino-Forest’s business;

(i)  participation rights for certain junior constituents whose claims

rank behind the noteholders;

i er.
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(i)  a framework for the litigation and/or resolution of the claims faced

by the Company;

(d) As discussed below, there are significant challenges to finding another

buyer of the business;

(e) Notwithstanding those challenges, the Support Agreement contemplates a
Sale Process (defined and discussed below) to determine whether a higher

or better option is available; and

® As discussed above, neither maintaining the status quo nor liquidation are

desirable or possibly viable options.

THE PROPOSED SALE PROCESS

Sale Process Terms

43, As contemplated under the Support Agreement, the Company is also seeking
approval of certain sale process procedures (the “Sale Process”) and related
relief. If approved, the Company, in consultation with the Proposed Monitor and
Houlihan, will immediately commence a marketing process for the Sino-Forest

business.

44, The material terms of the Sale Process are set out in the Martin Affidavit. The
Proposed Monitor has been consulted in the development of the proposed Sale

Process terms and believes they are reasonable in the circumstances.

45, The Company, the Proposed Monitor, Houlihan, and advisors to the Ad Hoc
Noteholders have had extensive discussions as to the appropriate time frame in
which the business may be marketed. The Proposed Monitor believes that it is

appropriate for the Company to seek approval of the Sale Process as part of its

initial application based on the following factors:

(a) As set out above, the growth of the forestry business and the trading

business has effectively come to a halt and are rapidly burning cash;
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(b)  The Sino-Forest business is extremely complicated — for any buyer, there
will be significant legal, tax, regulatory, political and cultural

considerations that will need to be addressed;

(c) Given the extensive negative publicity that has surrounded the business,
buyers will likely require extensive due diligence and that may include not
just document review, but meetings in HK as well as the PRC, site visits

and other time intensive exercises;

(d)  Timber is a seasonal business with the majority of sales taking place in Q3
and Q4 of each year — if a transaction is not completed before the end of
Q3 of this year, that will effectively result in a further year with few or no

sales; and

(e) The Company needs to be able to demonstrate to the PRC government, in
the near future, that it has a clear path forward, absent which it risks losing

its support.

46.  The proposed Sale Process is intended to be a market test of the terms of the
proposed restructuring set out in the Support Agreement. However, given the size
of the business and the issues surrounding the business, both Houlihan and the
Company have indicated that there is likely to be a limited landscape of potential
buyers. The Proposed Monitor agrees that this may be the case but nonetheless
believes that it is important as part of the CCAA Proceedings that the Sale Process

be commenced to determine what other interest may exist.

47.  Given the urgency described above, the Proposed Monitor is aware that Houlihan
has already commenced certain efforts in respect of the proposed Sale Process.
Given the circumstances of this situation, the Proposed Monitor is of the view that

such actions by Houlihan have been prudent.
Retention of Houlihan

48.  In anticipation of a potential filing and Sale Process, the Company retained

B £
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Houlihan pursuant to the terms of the Financial Advisor Agreement. The terms of
the Financial Advisor Agreement, including the proposed fee structure, are set out
in the Martin Affidavit. The Proposed Monitor is aware that the Company
considered at least three (3) other candidates, all of whom are well-known

international investment banks, prior to retaining Houlihan.

The Proposed Monitor understands that the Board’s decision to retain Houlihan
was based on Houlihan’s experience in debt restructurings including working with
noteholders as well as its extensive presence in North American and Asian

markets.

The Proposed Monitor has reviewed the terms of the Financial Advisor
Agreement. The Proposed Monitor believes that, in the circumstances, it is
reasonable for the Company to have retained Houlihan and negotiated the terms
contained in the Financial Advisor Agreement. Accordingly, the Proposed

Monitor recommends the approval of the Financial Advisor Agreement.

THE COMPANY’S CASH FLOW FORECAST

Cash Flow Projections

51.

i
<
5

The Company, with the assistance of the Proposed Monitor, has prepared
consolidated 13-week cash flow projections of its receipts and disbursements (the
“March 29 Forecast”). The March 29 Forecast, together with the management’s
report on the cash-flow statement as required by section 10(2)(b) of the CCAA, is
attached hereto as Appendix A. The March 29 Forecast shows a negative net cash

flow of approximately $19.3 million in the period March 31 to June 29, 2012, and

is summarized below:
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$000 CAD

Cash inflow

Interest Income 3 412
Total cash inflows ) 412
Cash outflow

Payroll and Benefits $ 181

Board & Committee Fees $ 253

Travel 3 315

Rent,Communication & Utilities $ 60

Taxes & Other $ 195
Total cash outflows $ 1,004
Net Operating Cashflow 3 (591)
Restructuring Costs

Professional Fees $ 18,730
Total Restructuring Costs $ 18,730
Net Cash Flow $ (19,321)
Opening Cash Balance $ 67,846
Net Cash Balance $  (19,321)
Ending Cash Balance $ 48,525

52. Tt is anticipated that the Company’s projected liquidity requirements throughout
the CCAA Proceedings will be met by existing cash available to the Company.

Proposed Monitor’s Report on the Reasonableness of the Cash Flow Projections
53,  Section 23(1)(b) of the CCAA states that the Proposed Monitor shall:

“review the company’s cash-flow statement as to its
reasonableness and file a report with the court on the

Proposed Monitor’s findings;”

54.  Pursuant to section 23(1)(b) of the CCAA and in accordance with the Canadian
Association of Insolvency and Restructuring Professionals Standard of Practice

09-1 (“CAIRP SOP 09-17), the Proposed Monitor hereby reports as follows:

(a) The March 29 Forecast has been prepared by the management of the



fm

(b)

(©)

(d)

-
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Applicant for the purpose described in Note 1, using the Probable and
Hypothetical Assumptions set out in Notes 2 to 6;

The Proposed Monitor’s review consisted of inquiries, analytical
procedures and discussion related to information supplied by certain of the
management and employees of the Company. Since Hypothetical
Assumptions need not be supported, the Proposed Monitor’s procedures
with respect to them were limited to evaluating whether they were
consistent with the purpose of the March 29 Forecast. The Proposed
Monitor has also reviewed the support provided by management of the
Company for the Probable Assumptions, and the preparation and

presentation of the Cash-Flow Statement;

Based on its review, nothing has come to the attention of the Proposed

Monitor that causes it to believe that, in all material respects:

6y the Hypothetical Assumptions are not consistent with the purpose
of the March 29 Forecast;

(it)  as at the date of this report, the Probable Assumptions developed
by management are not suitably supported and consistent with the
plans of the Company or do not provide a reasonable basis for the

March 29 Forecast, given the Hypothetical Assumptions; or

(i)  the March 29 Forecast does not reflect the Probable and
Hypothetical Assumptions;

Since the March 29 Forecast is based on assumptions regarding future
events, actual results will vary from the information presented even if the
Hypothetical Assumptions occur, and the variations may be material.
Accordingly, the Proposed Monitor expresses no assurance as to whether
the March 29 Forecast will be achieved. The Proposed Monitor expresses
no opinion or other form of assurance with respect to the accuracy of any

financial information presented in this report, or relied upon by the
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Proposed Monitor in preparing this report; and

(e) The March 29 Forecast has been prepared solely for the purpose described
in Note 1 on the face of the March 29 Forecast and readers are cautioned

that it may not be appropriate for other purposes.

RELIEF SOUGHT

The Stay of Proceedings

55.

For the reasons set out herein, the Company requires a stay of proceedings while
it carries out its proposed restructuring activities. The Monitor believes that the

initial 30-day request is fair and reasonable in the circumstances.

Payments During the CCAA Proceedings

56.

The Company intends to make certain ordinary course payments during the
course of the CCAA Proceedings in accordance with and as set out in the March
29 Forecast. The Monitor believes this course of action is fair and reasonable in

the circumstances.

Administration Charge

57.

58.

The Company is seeking an Administration Charge in the amount of CAD$15
million with priority over all encumbrances against the Company’s assets other
than the Company’s assets which are subject to Personal Property Security Act
registrations (the “Encumbered Property”). Based on personal property registry
searches that were conducted by the Proposed Monitor’s counsel as of March 28,
2012, other than the Indenture Trustees under the Notes who have security in
respect of the pledged shares of the Company’s subsidiaries there was only one

registration that appeared on its face to be with respect to specific equipment.

The beneficiaries of the Administration Charge if granted would be the Proposed
Monitor, the Proposed Monitor’s counsel, counsel to the Board, FTT HK, counsel

to the Company, Houlihan, counsel to the Ad Hoc Noteholders and the financial
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advisor to the Ad Hoc Noteholders.

59.  The Proposed Monitor has reviewed the underlying assumptions upon which the
Company has based the quantum of the proposed Administration Charge, the
complexities of the CCAA Proceedings and the services to be provided by the
beneficiaries of the Administration Charge and believes that the limit of CADS$15

million is reasonable in the circumstances.

60.  The Proposed Monitor also believes that it is appropriate that the other proposed
beneficiaries of the Administration Charge be afforded the benefit of a charge as

they will be undertaking a necessary and integral role in the CCAA Proceedings.

The Directors’ Charge

61.  The Company is seeking the Directors” Charge in the amount of CAD$3.2 million
with priority over all encumbrances on the Company’s assets other than the
Administration Charge and the Encumbered Property. The Proposed Monitor
understands that the Board has insisted on the protection of the Directors’” Charge
in order to remain on the Board during the course of the CCAA Proceedings. The
Martin Affidavit also sets out a summary of the current insurance policies that are
available to the Board as well as the exclusions and possibility of non-renewal at

the end of the term.
The Financial Advisor Agreement

62.  Houlihan’s engagement is reasonable given the Company’s proposed Sale
Process. As set out above, Houlihan was considered along with other international

investment banks and selected on merit- based criteria.
Publication of Notices Support Agreement
63.  The proposed initial order contemplates that the Monitor will, among other things,

(a) Without delay, post a copy of the Support Agreement on its website at

http://cfcanada. ficonsulting. com/sfc; and

CONJSULTIRG
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(b)  Publish a notice in the Globe and Mail and the Wall Street Journal (in
form and substance satisfactory to the Company, the Monitor and counsel
to the Ad Hoc Noteholders) notifying noteholders of the Support
Agreement and the deadline of 5:00pm (Toronto time) on the Consent
Date (as defined in the Support Agreement) by which any noteholders
(other than an Initial Consenting Noteholder) who wishes to become
entitled to the Early Consent Consideration pursuant to the Support

Agreement must execute and return a Joinder Agreement.

The Sale Process

64.

As set out above, the proposed Sale Process is contemplated by the Support
Agreement and is intended to test the market to determine whether a higher or
better offer than the transaction contemplated under the Support Agreement is
available. Further, given the circumstances and complexities of the situation as
set out above, the Proposed Monitor recommends approval of the Sale Process

Order on the date of this application.

CONCLUSION

65.

66.

The Proposed Monitor is of the view that the relief requested by the Company is
necessary, reasonable and justified. The Proposed Monitor is also of the view that
granting the relief requested will provide the Company the best opportunity to
undertake the CCAA Proceedings, to preserve value and maximize recoveries for
the Company’s stakeholders. As set out above, absent a restructuring, the
Monitor is of the view that the business has little chance of viability. Further,

given the circumstances, liquidation would likely destroy any stakeholder value.

Accordingly, the Proposed Monitor respectfully recommends that the Company’s

request for the Initial Order and the Sale Process Order.

-

132



133

-28.

The Proposed Monitor respectfully submits to the Court this Pre-Filing Report.

Dated this 30™ day of March, 2012.

FTI Consulting Canada Inc.
In ‘T'}le capacity as proposed monitor of
thgtForest Cofporation, and not in its personal capacity

et

Gvreg Watson
Senior Managing Director M
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APPENDIX A

Attached.
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

(the “Applicants”)

REPORT ON CASH FLOW STATEMENT
(paragraph 10.2(b) of the CCAA)

The management of Sino-Forest (“SFC” or the “Company”) has developed the
assumptions and prepared the attached statement of projected cash flow of SFC as of the 29th
day of March 2012, consisting of a 13 week cash flow for the period March 31, 2012 to June 29,
2012 (the “March 29 Cash Flow™).

The hypothetical assumptions are reasonable and consistent with the purpose of the projections
as described in Note 1 to the cash flow, and the probable assumptions are suitably supported and
consistent with the plans of SFC and provide a reasonable basis for the March 29 Cash Flow.
All such assumptions are disclosed in Notes 2 to 6,

Since the March 29 Cash Flow is based on future events, actual results will vary from the
information presented and the variations may be material.

The March 29 Cash Flow has been prepared solely for the purpose outlined in Note 1, using the
probably and hypothetical assumptions set out in Notes 2 to 6. Consequently readers are
cautioned that the March 29 Cash Flow may not be suitable for other purposes,

Dated at Hong Kong this 30" day of March 2012.

y

David H’o@

Seniot Vice Presidént & Chief Financial Officer
Sino-Forest Corporation
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