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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS’
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT IN THE MATTER OF SINO-FOREST
CORPORATION

NOTICE OF MOTION
(Motion Approving Plan Filing and Meeting Order,
Returnable August 28, 2012)
The applicant, Sino-Forest Corporation (“SFC” or the "Applicant"), will make a motion

to Justice Morawetz of the Commercial List Court on August 28, 2012 at 2:00 p.m., or as soon

after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

a) Abridging and validating the time for service of the Notice of Motion, the Motion
Record and the Monitor’s Seventh Report in respect of this motion and dispensing

with further service thereof;

b) An order in substantially the form of the Plan Filing and Meeting Order contained
in the Applicant’s Motion Record which, among other things, (i) accepts the filing
of the Applicant’s draft Plan of Compromise and Reorganization (the “Plan™); (ii)

authorizes the classification of creditors for purposes of voting on the Plan; (iii)



-2 - 2
authorizes and directs the Applicant to call, hold and conduct a meeting of the
Affected Creditors (the “Meeting”) to consider and vote on the Plan (iv) approves
the procedures to be followed with respect to calling and conducting the Meeting;
(v) establishes the process to set the date for the hearing of the Applicant’s motion
seeking an Order sanctioning the Plan (the “Sanction Hearing”); and (vi) amends
the Claims Procedure Order (defined below) to call for monetary claims of the

Ontario Securities Commission (the "OSC"); and

c) Such further and other relief as counsel may request and this Honourable Court

deems just.
THE GROUNDS FOR THE MOTION ARE:
BACKGROUND

1. On March 30, 2012, this Honourable Court made an Initial Order granting a stay
of proceedings in relation to SFC and its business and property and appointing

FTI Consulting Canada Inc. as the Monitor in the CCAA proceedings;

2. At the time the CCAA proceedings were commenced, SFC announced that it had
entered into a restructuring support agreement (the "Support Agreement") on
March 30, 2012, with certain noteholders (the "Ad Hoc Noteholders") in
connection with a proposed comprehensive restructuring of SFC's ownership

interest in its business operations;
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On April 13, 2012, this Honourable Court extended the CCAA Stay to June 1,

2012, and on May 31, 2012, this Court granted a further extension of the CCAA

Stay to September 28, 2012;

On May 14, 2012, this Honourable Court granted an order establishing a process
for the identification and determination of claims against the Applicant and its

current and former directors and officers (the “Claims Procedure Order”);
Pursuant to the Claims Procedure Order, the Claims Bar Date was June 20, 2012;

The parties to the Support Agreement have been negotiating a first amendment to
the Support Agreement which is intended to conform the Support Agreement to

the Plan;

PLAN OF COMPROMISE AND REORGANIZATION

7.

The Plan is the result of extensive arm'’s length negotiations between counsel to

SFC, counsel to the Board, and the Ad Hoc Noteholders' advisors;

The Plan contemplates that a new company ("Newco") will be incorporated and
SFC will transfer substantially all of its assets to Newco. The result will be that
Newco will own, directly or indirectly, all of SFC's Subsidiaries and SFC's
interest in the Greenheart Group. Pursuant to the Plan, the shares of Newco will
be held by the Affected Creditors, a significant percentage of which are expected

to be the current noteholders;



10.

11.

“4- 4

Under the terms of the Plan, the following are the primary "buckets" of

consideration to be distributed:

(a) All of the stock of Newco: Newco will become the owner of all of the stock of
the six direct subsidiaries of SFC, which will result in Newco owning all of
SFC's assets as well as any intercompany debts owed by the Subsidiaries to

SFC;
(b) Newco Notes; and

(c) Interests in a litigation trust (the "Litigation Trust") which will hold all claims
and actions that have been or may be asserted by or on behalf of (i) SFC
against any and all third parties, and (ii) the Note Indenture Trustees, the
noteholders or any of their representatives against any and all third parties in
connection with the notes (other than claims asserted in the class actions that

are released pursuant to the Plan);

The constating documents of Newco, the terms of the Newco Notes and the
Litigation Trust Agreement will be included in a Plan supplement that is to be

filed no later than seven days prior to the Meeting to vote on the Plan;

On July 27, 2012, this Honourable Court granted SFC's motion for an order (the
"Equity Claims Order") declaring that any claims arising in respect of the
ownership or sale of SFC's shares, and any indemnification claims made in
respect of such claims (with the possible exception of indemnity claims for

defence costs associated with defending shareholder claims) are "equity claims"



-5- 5

under the CCAA and are thus subordinate to the claims of the other creditors of

SFC,
12. In accordance with the Equity Claims Order, the Plan;

a. does not provide any recovery for current shareholders and shareholder
class action claimants. However, the shareholder class action claimants'
ability to continue their claims against third party defendants (any
defendant other than SFC, its subsidiaries and certain of SFC's directors

and officers) is preserved; and

b. provides that indemnity claims against SFC in respect of shareholder class
action claims (including indemnity claims against SFC by its auditors,
underwriters and directors and officers) are "equity claims" and are

subordinate to the claims of other creditors;

13, Current notecholders and other "Affected Creditors" with proved claims will
receive a pro rata share of 92.5% of the Newco Shares, 100% of the Newco
Notes and 75% of Litigation Trust interests. The remaining 7.5% of the Newco
Shares will be granted to Consenting Noteholders (as defined in the Initial Order)
who are entitled to the Early Consent Consideration (as defined in the Initial

Order);

14.  The Plan provides that the claims of former noteholders against SFC, its
subsidiaries and certain directors and officers will be released, and that the former

noteholders will receive 25% of the Litigation Trust interests;



15.

16.

17.

18.
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The claims of former noteholders against other defendants who have
indemnification claims against SFC will be capped at a maximum claim amount
that can be asserted in respect of such claims, The corresponding indemnity
claims of the indemnified defendants against SFC will be similarly capped at that
same number. A reserve on distributions of Newco Shares and Newco Notes will
be held by the Monitor for the benefit of the indemnified defendants pending the

actual determination of the former noteholders' claim;

The Plan specifically provides that nothing in the Plan affects or is intended to
affect any claims that anyone has in respect of any insurance policies (including

any rights under any directors' and officers' policy);

Holders of unaffected claims will be paid in the ordinary course subject to the

terms of the Plan;
The Plan Filing and Meeting Order provides for the:

a. delivery of meeting materials, including the notice of meeting and the
information circular to Affected Creditors on a date selected by the
Monitor within 20 days of the date of the Plan Filing and Meeting Order,
as well as publication of the same on the Monitor's website within 3

business days of the date of the Plan Filing and Meeting Order;

b. classification of SFC's Affected Creditors in a single class of creditors for

the purposes of voting and considering the Plan;

c. voting procedures and conduct of the Meeting;



19.

20.

21.

22,
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d. delivery of the Monitor's report to the Court outlining the results of the

vote; and
e. seeking of approval of the Plan and other relief as required;

The Plan Filing and Meeting Order also calls for any claims that the OSC may
have against SFC and its directors and officers that will or could give rise to a
monetary liability. The Claims Procedure Order that was previously granted by
this Honourable Court did not require the OSC to file any such claims. These
claims must now be identified given that the OSC was exempted under the Claims

Procedure Order;

The Plan represents the best available outcome in the circumstances and those
with an economic interest in SFC, when considered as a whole, will derive a
greater benefit from the implementation of the Plan and the continuation of the
SFC business as a going concern than would result from a bankruptcy or

liquidation of SFC;

The Monitor supports the Plan Filing and Meeting Order and the Monitor
believes, subject to the assumption built into its model, that SFC has sufficient

resources to implement the Plan;

The timeline contained in the Plan Filing and Meeting Order will allow the
Applicant to meet the deadlines necessary to allow the Applicant to move forward
with its restructuring efforts in a timely manner for the general benefit of those

with an economic interest in SFC;



MISCELLANEOUS

23, It is just and convenient and in the interests of all creditors and interested parties

that the order sought herein be granted;

24, The provisions of the CCAA and the inherent and equitable jurisdiction of this

Honourable Court; and

25.  Such further and other grounds as counsel may advise and this Honourable Court

may permit,

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. the affidavit of W. Judson Martin sworn August 14, 2012;

2. a supplementary affidavit to be sworn;

3. the Seventh Report of the Monitor; and

4. such further or other material as counsel may advise and this Honourable Court

deems just.
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TO: THE SERVICE LIST
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BENNETT JONES LLP
One First Canadian Place
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Kevin Zych (LSUC #33129T)
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Court File No, CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS'
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT IN THE MATTER OF SINO-FOREST
CORPORATION

AFFIDAVIT OF W, JUDSON MARTIN
(Sworn August 14, 2012)
I, W. JUDSON MARTIN, of the City of Hong Kong, Special Administrative Region,

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

1. Tam the Vice-Chairman and Chief Executive Officer of Sino-Forest Corporation ("SFC").
I therefore have personal knowledge of the matters set out below, except where otherwise stated.
Where I do not possess personal knowledge, I have stated the source of my information and I

believe such information to be true.

2. This affidavit is made in support of a motion brought by SFC seeking an Order,
substantially in the form included in SFC's Motion Record (the "Plan Filing and Meeting
Order"), among other things: (i) accepting the filing of a draft plan of compromise and
reorganization (the "Plan", attached hereto as Exhibit "A"™); (ii) authorizing SFC to establish one
class of affected creditors (the "Affected Creditors") for the purposes of considering and voting
on the Plan; (iii) authorizing and directing SFC to call, hold and conduct a meeting (the

"Meeting") of the Affected Creditors to consider and vote on the Plan (iv) approving the

11



procedures to be followed with respect to calling and conducting the Meeting; (v) establishing
the process to set the date for the hearing of SFC’s motion seeking an Order sanctioning the Plan
(the "Sanction Hearing"); and (vi) amending the Claims Procedure Order (defined below) to call

for monetary claims of the Ontario Securities Commission (the "OSC"),

3. SFC believes that the Plan represents the best available outcome in the circumstances and
that those with an economic interest in SFC, when considered as a whole, will derive a greater
benefit from the implementation of the Plan and the continuation of the business of SFC as a
going concern than would result from a bankruptcy or liquidation of SFC. The Plan is the
product of extensive negotiation between SFC and the Ad Hoc Noteholders (defined below).
The Ad Hoc Noteholders are, by far, the largest creditor constituency of SFC. The negotiations
leading up to the Plan were overseen by the Monitor and I understand that the Monitor supports

the filing of the Plan and the related relief sought on the within motion,
I. BACKGROUND

4. On March 30, 2012, this Honourable Court made an Initial Order granting a CCAA stay of
proceedings against SFC and certain of its subsidiaries and appointing FTI Consulting Canada
Inc. as the Monitor in the CCAA proceedings. A copy of the Initial Order is attached hereto as

Exhibit "B",

5. At the time the CCAA proceedings were commenced, SFC announced that it had entered
into a restructuring support agreement (the "Support Agreement") on March 30, 2012, with
certain noteholders (the "Ad Hoc Noteholders") in connection with a proposed comprehensive
restructuring of SFC's ownership interest in its business operations, A copy of the Support

Agreement (without signature pages) is attached hereto as Exhibit "C".
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6.  The parties to the Support Agreement have been negotiating a first amendment to the

Support Agreement which is intended to conform the Support Agreement to the Plan.

7. As described in my affidavit in support of the Initial Order (attached without Exhibits as
Exhibit "D", the "Initial Order Affidavit"), the Support Agreement called for SFC to pursue a
plan of compromise ori the térms set out in the Support Agreement in order to implement the
agreed-upon restructuring transaction (the “Restructuring Transaction”) and to simultaneously
undertake a sales process as an alternative to the Restructuring Transaction, As such, on March
30, 2012, this Honourable Court granted an order approving the sale process précedures (the
"Sale Process Order") and authorizing and directing SFC, the Monitor, and SFC's financial
advisor, Houlihan Lokey, to do all things reasonably necessary to perform each of their

obligations thereunder. A copy of the Sale Process Order is attached hereto as Exhibit "E".

8. OnApril 13, 2012, this Honourable Court made an order extending the stay of proceedings
contained in the Initial Order to June 1, 2012 and on May 31, 2012, this Honourable Court

further extended the stay period to September 28, 2012,

9.  OnMay 14, 2012, this Court issued an order implementing a process for the calling of and
resolution of claims against SFC as well as its directors and officers including indemnity claims
of the directors and officers against SFC (the "Claims Procedure Order"). A copy of the Claims

Procedure Order is attached hereto as Exhibit "F",
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Claims Process

10.  In accordance with the Claims Procedure Order, SFC and the Monitor have conducted a
claims process to determine the aggregate of claims against SFC, its subsidiaries (only with

respect to claims related to SFC) and its officers and directors,

11, Under the Claims Procedure Order, the Claims Bar Date was June 20, 2012. SFC and the
Monitor are currently in the process of reviewing, reconciling and determining the quantum and
the nature of all claims against SFC. The Monitor provided a summary on this issue in the Sixth

Report of the Monitor.
Termination of the Sale Process

12, As discussed in my previous affidavits and in the Monitor's previous reports, phase one of
the Sale Process established a deadline of June 28, 2012 for the receipt of qualified letters of
intent. After this bid deadline, SFC, Houlihan Lokey and the Monitor determined that none of
the letters of intent constituted a Qualified Letter of Intent as defined in the Sale Process Order,
As such, on July 10, 2012, SFC issued a press release announcing the termination of the Sale
Process along with SFC's intention to proceed with the Restructuring Transaction as
contemplated by the Support Agreement. A copy of the July 10 press release is attached hereto

as Exhibit "G".

II. PLAN OF COMPROMISE AND REORGANIZATION

13, A summary of the key provisions of the Plan are set out in the paragraphs below.
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14.  All capitalized terms used in this section and not otherwise defined, are as defined in the

Plan,
A. Background & Information

15. The Plan is the result of extensive arm's length negotiations between counsel to SFC,
counsel to the Board, and the Ad Hoc Noteholders' advisors. The Monitor and its counsel have

also been involved throughout the course of negotiations.

16. While the Plan outlines how each relevant constituent group will be treated, there are
certain matters (described below) that are not yet fully described therein, It is contemplated, and
the proposed Plan Filing and Meeting Order provides, that there will be a supplement to the Plan
which will provide those additional details and which will be filed no later than seven days prior
to the Meeting to vote on the Plan, As is described more fully below (and referred to in my
earlier affidavits and earlier reports of the Monitor), the Plan Filing and Meeting Order is
necessary at this time (as opposed to waiting for all of the details to be finalized) in order to
implement the Plan within a timeline that will preserve SFC's business as a going concern and

thus the inherent value of the enterprise.
B. Overview of the Plan

17.  The Plan is premised on SFC's belief that those with an economic interest in SFC will,
when considered as a whole, derive greater benefit from the continued operation of the SFC

business as a going concern than would result from a bankruptcy or liquidation of SFC,

18. The Plan contemplates that a new company ("Newco") will be incorporated and SFC will

transfer substantially all of its assets to Newco. The result will be that Newco will own, directly



or indirectly, all of SFC's Subsidiaries and SFC's interest in the Greenheart Group. Pursuant to
the Plan (and as is further explained below), the shares of Newco will be held by the Affected

Creditors, a significant percentage of which are expected to be the current noteholders,
C. Consideration Available for Distribution

19, Under the terms of the Plan, the following are the primary "buckets" of consideration to

be distributed:

(a) All of the stock of Newco: Newco will become the owner of all of the stock of the
six direct subsidiaries of SFC, which will result in Newco owning all of SFC's

assets as well as any intercompany debts owed by the Subsidiaries to SFC;

(b)  Newco Notes (the complete details of which, as discussed below, have not yet

been agreed upon); and

(c)  Interests in a litigation trust (the "Litigation Trust") which will hold all claims and
actions that have been or may be asserted by or on behalf of (i) SFC against any
and all third parties, and (ii) the Note Indenture Trustees, the noteholders or any
of their representatives against any and all persons in connection with the notes

(other than claims asserted in the class actions that are released pursuant to the

Plan).

20. The precise terms of the constating documents of Newco, the Newco Notes and the
Litigation Trust Agreement will be included in a Plan supplement that is to be filed no later than

seven days prior to the Meeting to vote on the Plan.
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D. Classification and Treatment of Certain Claims

21, On July 27, 2012, this Honourable Court granted SFC's motion for an order (the "Equity
Claims Order") declaring that any claims arising in respect of the ownership or sale of SFC's
shares, and any indemnification claims made in respect of such claims (with the possible
exception of indemnity claims for defence costs associated with defending shareholder claims)
are "equity claims" under the CCAA and are thus subordinate to the claims of the other creditors
of SFC. Attached as Exhibit "H" is a copy of the Equity Claims Order, along with the

corresponding endorsement,
22.  Inaccordance with the Equity Claims Order, the Plan:

(a) does not provide any recovery for current shareholders and shareholder class
action claimants. However, the shareholder class action claimants' ability to
continue their claims against third party defendants (any defendant other than

SFC, its subsidiaries and certain of SFC's directors and officers) is preserved; and

(b)  provides that indemnity claims against SFC in respect of shareholder class action
claims (including indemnity claims against SFC by its auditors, underwriters and
directors and officers ("Third Party Defendants")) are "equity claims" and are
subordinate to the claims of other creditors. As noted above, the Equity Claims
Order left open the possibility that indemnification claims for defence costs could
potentially be non-subordinated equity claims. Accordingly, the Plan provides

that such costs will be "Unresolved Claims" under the Plan.
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23.  The vast majority of the Third Party Defendants' claims (other than those for defence costs
and indemnity claims relating to the plaintiffs' noteholder claims, discussed below) have been
classiﬁed as equity claims and are dealt with in the context of the Plan. The Plan Filing and
Meeting Order provides that no Notices of Revision or Disallowance (as defined in the Claims
Procedure Order) will be sent in respect of these Equity Claims and they will instead be fully

addressed under the Plan Filing and Meeting Order.

24.  Current noteholders and other "Affected Creditors” with "Proven Claims" will receive a
pro rata share of 92,5% of the Newco Shares, 100% of the Newco Notes and 75% of the
Litigation Trust Interests. The remaining 7.5% of the Newco Shares will be granted to
Consenting Noteholders (as defined in the Initial Order) who are entitled to the Early Consent

Consideration (as defined in the Initial Or‘der).

25.  The Plan provides that the claims of former noteholders against SFC, its subsidiaries and
certain directors and officers will be released, and that the former noteholders will receive 25%

of the Litigation Trust Interests.

26, The claims of former noteholders against the Third Party Defendants who have
indemnification claims against SFC will be. capped at a maximum claim amount that can be
asserted in respect of such claims, The corresponding indemnity claims of the Third Party
Defendants against SFC will be similarly capped at that same number. The cap for the former
noteholders' claim against the Third party Defendants will be determined as between the
Company, the Monitor, the Initial Consenting Noteholders and the class action plaintiffs (or, if
necessary, the Court). The contingent claims of the Third Party Defendants for indemnity from

SEC in respect of any such noteholder claims shall be treated as "Unresolved Claims" for
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purposes of the Plan until they are finally resolved. For voting purposes, these defendants will

have a vote equal to the maximum capped amount of the claims against them.

27. 'The Plan specifically provides that nothing in the Plan affects or is intended to affect any

claims that anyone has in respect of any insurance policies (including any rights under any

directors' and officers' policy).

28.

Certain other claims are "Unaffected Claims". Holders of Unaffected Claims are to be paid

in the ordinary course, will not be entitled to vote on the Plan and will not receive any

distributions under the Plan. The Unaffected Claims are:

claims secured by the Administration Charge (i.e. advisor fees) or the Directors' Charge;
certain government priority claims relating to taxes, if any;

employee priority claims, if any;

claims of any employees, former employees, and directors or officers of SFC in respect
of wages, vacation pay, bonus, termination pay, severance pay or other remuneration
payable to such person by SFC;

claims of the Note Indenture Trustees for reasonable outstanding fees and expenses; and

trade payables incurred by SFC after March 30, 2012,

E. Releases

29, The Plan includes releases for a number of parties (the "Released Parties"), including

certain current and former directors and officers of SFC (collectively, the "Named Directors"),

The identification of the Named Directors was negotiated as part of the negotiation of the Plan.
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30. There are, however, three main categories of claims against the Named Directors that will

not be released pursuant to the Plan:

1. claims that cannot be released pursuant to subsection 5.1(2) of the CCAA. The
Plan limits recovery in respect of such claims to any available coverage under the
directors' and officers' insurance policy;

2. claims for fraud and criminal conduct; and

3. non-monetary remedies of the OSC or any other regulatory body.

31.  Any individual current or former officer or director that is not a Named Director will not

be released under the Plan.,

32. In addition to the release of certain other individuals and other persons (such as advisors
involved in the restructuring — which I am advised by Kevin Zych of Bennett Jones LLP is
common in CCAA plans), the Plan provides for releases of all claims relating to SFC that may be
made against the Subsidiaries. As noted in my Initial Order Affidavit, while the Applicant is a
holding company, the "business" of Sino-Forest is conducted through its Subsidiaries (which are
not CCAA applicants). There can be no effective restructuring of Sino-Forest's business and
separation from its Canadian parent (which SFC has said from the outset was the objective of the
commencement of these proceedings) if the claims asserted against the Subsidiaries arising or
connected to claims against SFC remain outstanding. Just as the claims of SFC's noteholders
against the Subsidiaries are to be released under the Plan upon implementation, so are the other

claims against the Subsidiaries which relate to claims asserted against SFC,
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F. Reserves

33, The Plan contemplates the establishment of five reserves: the Administration Charge
Reserve, the Directors' Charge Reserve, the Unaffected Claims Reserve, the Unresolved Claims
Reserve and the Monitor's Post-Implementation Reserve. The quantum of these reserves will
need to be agreed to prior to the implementation of the Plan. If there is any cash remaining in
any of these reserves after the applicable claims allocated to each of the reserves have been
resolved, initially all remaining cash will be transferred to the Monitor's Post-Implementation
Reserve, The Monitor may, in its discretion, release excess cash from the Monitor's Post-
Implementation Reserve to Newco. Once the Monitor determines that the cash remaining in the
Monitor's Post-Implementation Reserve is no longer necessary for administering SFC, the

Monitor shall transfer the remaining funds to Newco.
G. Conditions Precedent

34,  Section 9,1 of the Plan provides a list of conditions precedent. Two in particular are
worth further noting: (i) there is a requirement that the Plan be implemented by November 30,
2012 (or such later date as consented to by SFC and the Ad Hoc Noteholders); and (ii) the Plan is
conditional upon the Ad Hoc Noteholders being satisfied with their diligence review prior to the

Sanction Hearing,
III. CREDITORS' MEETING

35. SFC is seeking authorization to call and hold the Meeting to vote in respect of the Plan, It

is critical that SFC call the Meeting as soon as possible,
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36, The Plan Filing and Meeting Order does not set a specific date for the Meeting, This is a
result of the fact that the Monitor has 20 days from the date of the Plan Filing and Meeting Order
for delivery of the meeting materials, The Meeting will then be held within 30 days of the
mailing of the meeting materials. It is currently anticipated that the Meeting will be held in late

September or early October,

37. By way of a general overview only, and as more particularly described in the proposed

Plan Filing and Meeting Order, the Order provides for the:

(@) delivery of meeting materials, including the notice of meeting and the information
circular to Affected Creditors on a date selected by the Monitor within 20 days of
the date of the Plan Filing and Meeting Order, as well as publication of the same
on the Monitor's website within 3 business days of the date of the Plan Filing and

Meeting Order;

(b)  classification of SFC's Affected Creditors in a single class of creditors for the

purposes of voting and considering the Plan;

(c)  voting procedures and conduct of the Meeting;

(d)  delivery of the Monitor's report to the Court outlining the results of the vote; and

®) seeking of approval of the Plan and other relief as required.

38.  The information circular is still being finalized and will be filed in supplemental motion

materials,

22
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39.  The Plan Filing and Meeting Order also calls for any claims that the OSC may have
against SFC and its directors and officers that will or could give rise to a monetary liability. The
Claims Procedure Order that was previously granted by this Honourable Court did not require
the OSC to file any such claims. These claims must now be identified given that the OSC was

exempted under the Claims Procedure Order.
Plan Process Interaction with Court Ordered Mediation

40. By Order dated July 25, 2012, this Honourable Court ordered that the Ontario and
Quebec class action plaintiffs, SFC, the Third Party Defendants, the Monitor, the Ad Hoc
Noteholders and any insurers providing coverage for SFC or the Third Party Defendants attend a
mediation to resolve the plaintiffs' claims against both SFC and the other defendants and any and
all related claims (the "Mediation"). A copy of the Mediation Order dated July 25, 2012 is

attached as Exhibit "I".

41.  While SFC is certainly hopeful that a comprehensive resolution can be reached in the
Mediation, the Plan is not conditional on such a successful resolution being reached. However,
for the reasons described above and:below, a parallel track whereby SFC pursues this

restructuring transaction while the Mediation takes place is appropriate.
IV. PLAN FILING AND MEETING ORDER IS NECESSARY AND APPROPRIATE

42. Tbelieve that the Plan is fair and reasonable in the circumstances and that the contemplated
timeline is both necessary and appropriate. As explained in my Initial Order Affidavit, SFC's
position has always been that a transfer of ownership of the "business" on an expedited basis was

necessary to avoid a piecemeal liquidation. Both SFC and the Monitor have reiterated this

23
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position repeatedly to both stakeholders and this Honourable Court and this Honourable Court

recognized this reality, including in its endorsement in respect of the Equity Claims Order.

43.  The need for a timely resolution of these proceedings has only been heightened by the
adverse developments which have taken place over the past weeks regarding the status of SFC's
accounts receivable and the deregistration of certain of the authorized intermediaries all of which
is described in the Sixth Report of the Monitor, I believe that the Plan Filing and Meeting Order

is necessary if there is to be any prospect for a timely resolution of these proceedings.

W. Judson Martin

SWORN BEFORE ME at the City of Hong
Kong, Special Administrative Region,
People's Republic of Chna, this 14™ day of

N’ N e N N

August, 2012

Tai Kam Cheun
Deacols
Solicitor, Hong Kong SAR
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PLAN OF COMPROMISE AND REORGANIZATION

WHEREAS Sino-Forest Corporation (“SFC”) is insolvent;

AND WHEREAS, on March 30, 2012 (the “Filing Date”), the Honourable Justice Morawetz of
the Ontario Superior Court of Justice (Commercial List) (the “Court”) granted an initial Order in
respect of SFC (as such Order may be amended, restated or varied from time to time, the “Initial
Order”) pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the “CCAA”) and the Canada Business Corporation Act, R.S.C. 1985, c¢. C-44, as
amended (the “CBCA”).

AND WHEREAS, SFC hereby proposes this plan of compromise and reorganization pursuant to
the CCAA and CBCA:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In the Plan, unless otherwise stated or unless the subject matter or context otherwise
requires:

“2013 Note Indenture” means the indenture dated as of July 23, 2008, by and between SFC, the
entities listed as subsidiary guarantors therein, 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, by and between SFC, the
entities listed as subsidiary guarantors therein, 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
SFC, the entities listed as subsidiary guarantors therein, 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 SFC,
the entities listed as subsidiary guarantors therein, and Law Debenture Trust Company of New
York, as trustee, as amended, modified or supplemented.

“2013 Notes” means the US$345,000,000 of 5.00% Convertible Senior Notes Due 2013 issued
pursuant to the 2013 Note Indenture.

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

“Accrued Interest” means, in respect of any series of Notes, all accrued and unpaid interest on
such Notes, at the regular rates provided in the applicable Note Indentures, up to and including
the Filing Date.

“Administration Charge” has the meaning ascribed thereto in the Initial Order.

“Administration Charge Reserve” means the cash reserve to be established by SFC on the Plan
Implementation Date in an amount acceptable to the Persons secured by the Administration
Charge (having regard to, among other things, any retainers held by Persons secured by the
Administration Charge), which cash reserve: (i) shall be maintained and administered by the
Monitor, in trust, for the purpose of paying any amounts secured by the Administration Charge;
and (ii) upon the termination of the Administration Charge pursuant to the Plan, shall stand in
place of the Administration Charge as security for the payment of any amounts secured by the
Administration Charge.

“Affected Claim” means any Claim, D&O Claim or D&O Indemnity Claim that is not: an
Unaffected Claim; a Retained D&O Claim; a Continuing Other D&O Claim; a Non-Released
D&O Claim; or a Subsidiary Intercompany Claim, and “Affected Claim” includes any Class
Action Indemnity Claim. For greater certainty, all of the following are Affected Claims:
Affected Creditor Claims; Equity Claims; Noteholder Class Action Claims (other than the
Continuing Noteholder Class Action Claims against the Third Party Defendants and any
Noteholder Class Action Claims that are Retained D&O Claims, Continuing Other D&O Claims
or Non-Released D&O Claims); and Class Action Indemnity Claims.

“Affected Creditor” means a Person with an Affected Creditor Claim, but only with respect to
and to the extent of such Affected Creditor Claim,

“Affected Creditor Claim” means any Ordinary Affected Creditor Claim or Noteholder Claim.
“Affected Creditors Class” has the meaning ascribed thereto in section 3.2(a) hereof.

“Affected Creditors Equity Sub-Pool” means an amount of Newco Shares representing 92.5%
of the Newco Equity Pool.

“Applicable Law” means any applicable law, statute, order, decree, consent decree, judgment,
rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada,
the United States, Hong Kong, the PRC or any other country, or any domestic or foreign state,
county, province, city or other political subdivision or of any Governmental Entity.

“Auditors” means the former auditors of SFC that are named as defendants to the Class Actions
Claims, including for greater certainty Ernst & Young LLP and BDO Limited.

“BIA” means the Bankruptcy and Insolvency Act, R. S. C. 1985, ¢. B-3.
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“Business Day” means a day, other than Saturday, Sunday or a statutory holiday, on which
banks are generally open for business in Toronto, Ontario.

“Canadian Tax Act” means the Income Tax Act (Canada) and the Income Tax Regulations, in
each case as amended from time to time.

“CBCA” has the meaning ascribed thereto in the recitals.
“CCAA” has the meaning ascribed thereto in the recitals.

“CCAA Proceeding” means the proceeding commenced by SFC under the CCAA on the Filing
Date in the Ontario Superior Court of Justice (Commercial List) under court file number CV-12-
9667-00CL.

“Charges” means the Administration Charge and the Directors’ Charge.

“Claim” means any right or claim of any Person that may be asserted or made against SFC, in
whole or in part, 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 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 any
Directors or Officers of SFC or any of the Subsidiaries) 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 against SFC in bankruptcy within the
meaning of the BIA had SFC become bankrupt on the Filing Date, or is an Equity Claim, a
Noteholder Class Action Claim against SFC, a Class Action Indemnity Claim against SFC, a
Restructuring Claim or a Lien Claim, provided, however, that “Claim” shall not include a D&O
Claim or a D&O Indemnity Claim.

“Claims Bar Date” has the meaning ascribed thereto in the Claims Procedure Order.,

“Claims Procedure” means the procedure established for determining the amount and status of
Claims, D&O Claims and D&O Indemnity Claims pursuant to the Claims Procedure Order.,

“Claims Procedure Order” means the Order under the CCAA of the Honourable Justice
Morawetz dated May 14, 2012, establishing, among other things, a claims procedure in respect
of SFC and calling for claims in respect of the Subsidiaries, as such Order may be amended,
restated or varied from time to time.
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“Class Action Claims” means, collectively, any rights or claims of any kind advanced or which
may be advanced in the Class Actions or in any other similar proceeding, whether a class action
proceeding or otherwise, and for greater certainty includes any Noteholder Class Action Claims.

“Class Actions” means, collectively, the following proceedings: (i) Trustees of the Labourers’
Pension Fund of Central and Eastern Canada et al v. Sino-Forest Corporation et al. (Ontario
Superior Court of Justice, Court File No. CV-11-431153-00CP); (ii) Guining Liu v. Sino-Forest
Corporation et al. (Quebec Superior Court, Court File No. 200-06-000132-111); (iii) Allan
Haigh v, Sino-Forest Corporation et al. (Saskatchewan Court of Queen’s Bench, Court File No.
2288 of 2011); and (iv) David Leapard et al. v. Allen T.Y. Chan et al. (District Court of the
Southern District of New York, Court File No. 650258/2012).

“Class Action Court” means, with respect to the Class Action Claims, the court of competent
jurisdiction that is responsible for administering the applicable Class Action Claim.

“Class Action Indemnity Claim” means any right or claim of any Person that may be asserted
or made in whole or in part against SFC and/or any Subsidiary for indemnity, contribution,
reimbursement or otherwise from or in connection with any Class Action Claim asserted against
such Person.

“Consent Date” means May 15, 2012.

“Continuing Noteholder Class Action Claim” has the meaning ascribed thereto in section
4.4(b) hereof.

“Continuing Other D& O Claims” has the meaning ascribed thereto in section 4.9(b) hereof.
“Court” has the meaning ascribed thereto in the recitals.

“D&O Claim” means (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 of SFC that relates to a Claim for which such
Directors or Officers are by law liable to pay in their capacity as Directors or Officers of SFC, 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 of SFC, 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 and including, for greater certainty, any monetary administrative or other monetary penalty
or claim for costs asserted against any Officer or Director of SFC by any Government Entity) 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,
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 of SFC or otherwise with respect



: 33

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 of SFC
against SFC that arose or arises as a result of any Person filing a D&O Proof of Claim (as
defined in the Claims Procedure Order) in respect of such Director or Officer of SFC for which
such Director or Officer of SFC is entitled to be indemnified by SFC.

“Defence Costs” has the meaning ascribed thereto in section 4.8 hereof.

“Director” means, with respect to SFC or any Subsidiary, 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 such SFC Company.,

“Directors’ Charge” has the meaning ascribed thereto in the Initial Order.

“Directors’ Charge Reserve” means the cash reserve to be established by SFC on the Plan
Implementation Date in an amount acceptable to SFC, the Monitor, Osler Hoskin & Harcourt
LLP and the Initial Consenting Noteholders, which cash reserve: (i) shall be maintained by the
Monitor, in trust, for the purpose of paying any amounts secured by the Directors’ Charge; and
(ii) upon the termination of the Directors’ Charge pursuant to the Plan, shall stand in place of the
Directors’ Charge as security for the payment of any amounts secured by the Directors’ Charge.

“Direct Registration Account” means, if applicable, a direct registration account administered
by the Transfer Agent in which those Persons entitled to receive Newco Shares and/or Newco
Notes pursuant to the Plan will hold such Newco Shares and/or Newco Notes in registered form.

“Direct Registration Transaction Advice” means, if applicable, a statement delivered by the
Monitor, the Trustees, the Transfer Agent or any such Person’s agent to any Person entitled to
receive Newco Shares or Newco Notes pursuant to the Plan on the Initial Distribution Date and
each subsequent Distribution Date, as applicable, indicating the number of Newco Shares and/or
Newco Notes registered in the name of or as directed by the applicable Person in a Direct
Registration Account,

“Direct Subsidiaries” means, collectively, Sino-Panel Holdings Limited, Sino-Global Holdings
Inc., Sino-Panel Corporation, Sino-Capital Global Inc., Sino-Forest International (Barbados)
Corporation, Sino-Forest Resources Inc. Sino-Wood Partners, Limited.

“Distribution Date” means the date or dates from time to time set in accordance with the
provisions of the Plan to effect distributions in respect of the Proven Claims, excluding the Initial
Distribution Date.

“Distribution Record Date” means the Plan Implementation Date, or such other date as SFC,
the Monitor and the Initial Consenting Noteholders may agree.

“DTC” means The Depository Trust Company, or any successor thereof,
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“Early Consent Equity Sub-Pool” means an amount of Newco Shares representing 7.5% of the
Newco Equity Pool.

“Early Consent Noteholder” means any Noteholder that:

(a) (i) as confirmed by the Monitor on June 12, 2012, executed the (A) RSA, (B) a
support agreement with SFC and the Direct Subsidiaries in the form of the RSA
or (C) a joinder agreement in the form attached as Schedule C to the RSA; (ii)
provided evidence satisfactory to the Monitor in accordance with section 2(a) of
the RSA of the Notes held by such Noteholder as at the Consent Date (the “Early
Consent Notes”), as such list of Noteholders and Notes held has been verified
and is maintained by the Monitor on a confidential basis; and (iii) continues to
hold such Early Consent Notes as at the Distribution Record Date; or

(b) (i) has acquired Early Consent Notes; (ii) has signed the necessary transfer and
joinder documentation as required by the RSA and has otherwise acquired such
Early Consent Notes in compliance with the RSA; and (iii) continues to hold such
Early Consent Notes as at the Distribution Record Date.

“Effective Time” means 12:01 a.m. (Toronto time) on the Plan Implementation Date or such
other time on such date as SFC, the Monitor and the Initial Consenting Noteholders may agree.

“Employee Priority Claims” means the following Claims of employees and former employees
of SFC:

(a) Claims equal to the amounts that such employees and former employees would
have been qualified to receive under paragraph 136(1)(d) of the BIA if SFC had
become bankrupt on the Filing Date; and

(b) Claims for wages, salaries, commissions or compensation for services rendered by
them after the Filing Date and on or before the Plan Implementation Date.

“Encumbrance” means any security interest (whether contractual, statutory, or otherwise),
hypothec, mortgage, trust or deemed trust (whether contractual, statutory, or otherwise), lien,
execution, levy, charge, demand, action, liability or other claim, action, demand or liability of
any kind whatsoever, whether proprietary, financial or monetary, and whether or not it has
attached or been perfected, registered or filed and whether secured, unsecured or otherwise,
including: (i) any of the Charges; and (ii) any charge, security interest or claim evidenced by
registrations pursuant to the Personal Property Security Act (Ontario) or any other personal
property registry system.

“Equity Cancellation Date” means the date that is the first Business Day 31 days after the Plan
Implementation Date, or such other date after the Plan Implementation Date as may be agreed to
by SFC, the Monitor and the Initial Consenting Noteholders.

“Equity Claim” means a Claim that meets the definition of “equity claim” in section 2(1) of the
CCAA and, for greater certainty, includes any of the following:
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© any claim against SFC resulting from the ownership, purchase or sale of an equity
interest in SFC, including the claims by or on behalf of current or former
shareholders asserted in the Class Actions;

(d) any indemnification claim against SFC related to or arising from the claims
described in sub-paragraph (¢), including any such indemnification claims against
SFC by or on behalf of any and all of the Third Party Defendants (other than for
Defence Costs, unless any such claims for Defence Costs have been determined to
be Equity Claims subsequent to the date of the Equity Claims Order); and

(e) any other claim that has been determined to be an Equity Claim pursuant to an
Order of the Court.

“Equity Claimant” means any Person having an Equity Claim, but only with respect to and to
the extent of such Equity Claim.

“Equity Claimant Class” has the meaning ascribed thereto in section 3.2(b).

“Equity Claims Order” means the Order under the CCAA of the Honourable Justice Morawetz
dated July 27, 2012, in respect of Sharcholder Claims and Related Indemnity Claims against
SFC, as such terms are defined therein.

“Equity Interest” has the meaning set forth in section 2(1) of the CCAA.

“Excluded SFC Assets” means (i) the rights of SFC to be transferred to the Litigation Trust in
accordance with section 6.3(n) hereof; (ii) any entitlement to insurance proceeds in respect of
insured Claims and/or Retained D&O Claims; (iii) any secured property of SFC that is to be
returned in satisfaction of a Lien Claim pursuant to section 4.2(c)(i) hereof; (iv) any input tax
credits or other refunds received by SFC after the Effective Time; and (v) cash in the aggregate
amount of (and for the purpose of): (A) the Litigation Funding Amount; (B) the Unaffected
Claims Reserve; (C) the Administration Charge Reserve; (D) the Directors’ Charge Reserve; (E)
the Expense Reimbursement; and (F) any amounts in respect of Lien Claims to be paid in
accordance with section 4.2(c)(ii) hereof,

“Existing Shares” means all existing shares in the equity of SFC issued and outstanding
immediately prior to the Effective Time and all warrants, options or other rights to acquire such
shares, whether or not exercised as at the Effective Time.

“Expense Reimbursement” means the aggregate amount of the reasonable and documented fees
and expenses of the Noteholder Advisors, pursuant to their respective engagement letters with
SFC, and other advisors as may be agreed to by SFC and the Initial Consenting Noteholders,
including an estimated amount for any such fees and expenses expected to be incurred in
connection with the implementation of the Plan,

“Filing Date” has the meaning ascribed thereto in the recitals.

“Fractional Interests” has the meaning given in section 5.12 hereof.
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“FTI HK” means FTI Consulting (Hong Kong) Limited.

“Governmental Entity” means any government, regulatory authority, governmental department,
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or
dispute settlement panel or other law, rule or regulation-making organization or entity: (a) having
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority
or power,

“Government Priority Claims” means all Claims of Governmental Entities in respect of
amounts that were outstanding as of the Plan Implementation Date and that are of a kind that
could be subject to a demand under:

® subsections 224(1.2) of the Canadian Tax Act;

(2) any provision of the Canada Pension Plan or the Employment Insurance Act
(Canada) that refers to subsection 224(1.2) of the Canadian Tax Act and provides
for the collection of a contribution, as defined in the Canada Pension Plan, or
employee’s premium or employer’s premium as defined in the Employment
Insurance Act (Canada), or a premium under Part VII.1 of that Act, and of any
related interest, penalties or other amounts; or

(h) any provision of provincial legislation that has a similar purpose to subsection
224(1.2) of the Canadian Tax Act, or that refers to that subsection, to the extent
that it provides for the collection of a sum, and of any related interest, penalties or
other amounts, where the sum:

1) has been withheld or deducted by a person from a payment to another
person and is in respect of a tax similar in nature to the income tax
imposed on individuals under the Canadian Tax Act; or

(i) is of the same nature as a contribution under the Canada Pension Plan if
the province is a “province providing a comprehensive pension plan” as
defined in subsection 3(1) of the Canada Pension Plan and the provincial
legislation establishes a “provincial pension plan” as defined in that
subsection.

“Greenheart” means Greenheart Group Limited.

“Indemnified Noteholder Class Action Claims” has the meaning ascribed thereto in section
4,4(b)(i) hereof.

“Indemnified Noteholder Class Action Limit” means an amount agreed to by SFC, the
Monitor, the Initial Consenting Noteholders and counsel to the Ontario Class Action Plaintiffs,
or such other amount as is determined by the Court.
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“Initial Consenting Noteholders” means the Noteholders that executed the RSA on March 30,
2012,

“Initial Distribution Date” means a date no more than ten (10) Business Days after the Plan
Implementation Date or such other date as SFC, the Monitor and the Initial Consenting
Noteholders may agree.

“Initial Order” has the meaning ascribed thereto in the recitals.

“Intellectual Property” means: (i) patents, and applications for patents, including divisional and
continuation patents; (ii) registered and unregistered trade-marks, logos and other indicia of
origin, pending trade-mark registration applications, and proposed use application or similar
reservations of marks, and all goodwill associated therewith; (iii) registered and unregistered
copyrights, including all copyright in and to computer software programs, and applications for
and registration of such copyright (including all copyright in and to the SFC Companies’
websites); (iv) world wide web addresses and internet domain names, applications and
reservations for world wide web addresses and internet domain names, uniform resource locators
and the corresponding internet sites; (v) industrial designs; and (vi) trade secrets and proprietary
information not otherwise listed in (i) through (v) above, including all inventions (whether or not
patentable), invention disclosures, moral and economic rights of authors and inventors (however
denominated), confidential information, technical data, customer lists, corporate and business
names, trade names, trade dress, brand names, know-how, formulae, methods (whether or not
patentable), designs, processes, procedures, technology, business methods, source codes, object
codes, computer software programs (in either source code or object code form), databases, data
collections and other proprietary information or material of any type, and all derivatives,
improvements and refinements thereof, howsoever recorded, or unrecorded.

“Letter of Instruction” means a form, to be completed by each Ordinary Affected Creditor and
cach Early Consent Noteholder, and that is to be delivered to the Monitor in accordance with
section 5.1 hereof, which form shall set out:

(1) the registration details for the Newco Shares and, if applicable, Newco Notes to
be distributed to such Ordinary Affected Creditor or Early Consent Noteholder in
accordance with the Plan; and

6)) the address to which such Ordinary Affected Creditor’s or Early Consent
Noteholder’s Direct Registration Transaction Advice or its Newco Share
Certificates and Newco Note Certificates, as applicable, are to be delivered.

“Lien Claim” means any Proven Claim of a Person indicated as a secured creditor in Schedule
“B” to the Initial Order (other than the Trustees) that is secured by a lien or encumbrance on any
property of SFC, which lien is valid, perfected and enforceable pursuant to Applicable Law,
provided that the Charges and any Claims in respect of Notes shall not constitute “Lien Claims”.

“Lien Claimant” means a Person having a Lien Claim, other than any Noteholder or Trustee in
respect of any Noteholder Claim.
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“Litigation Funding Amount” means a cash amount to be contributed by SFC to the Litigation
Trustee for purposes of funding the Litigation Trust on the Plan Implementation Date in
accordance with section 6.3(n) hereof.

“Litigation Trust” means the trust to be established on the Plan Implementation Date at the time
specified in section 6.3(0) in accordance with the Litigation Trust Agreement pursuant to the
laws of a jurisdiction that is acceptable to SFC and the Initial Consenting Noteholders, which
trust will acquire the Litigation Trust Claims and the Litigation Funding Amount in accordance
with the Plan.

“Litigation Trust Agreement” means the trust agreement dated as of the Plan Implementation
Date, between SFC and the Litigation Trustee, establishing the Litigation Trust.

“Litigation Trust Claims” means any and all claims, actions, causes of action, demands, suits,
rights, entitlements, litigation, arbitration, proceeding, hearing or complaint, whether known or
unknown, reduced to judgment or not reduced to judgment, liquidated or unliquidated,
contingent or non-contingent, matured or unmatured, disputed or undisputed, secured or
unsecured, assertable directly or derivatively, in law, equity or otherwise, based in whole or in
part upon any act or omission or other event occurring before or after the Filing Date that have
been or may be asserted by or on behalf of: (i) SFC against any and all third parties; or (ii) the
Trustees, the Noteholders or any representative of the Noteholders against any and all Persons in
connection with the Notes issued by SFC; provided, however, that in no event shall the
Litigation Trust Claims include any claim, right or cause of action against any Person that is
released pursuant to sections 7.1 or 7.2 hereof.

“Litigation Trust Interests” means the beneficial interests in the Litigation Trust to be created
on the Plan Implementation Date.

“Litigation Trustee” means a Person to be determined by SFC and the Initial Consenting
Noteholders prior to the Effective Time, with the consent of the Monitor, to serve as trustee of
the Litigation Trust pursuant to and in accordance with the terms thereof.

“Material” means a fact, circumstance, change, effect, matter, action, condition, event,
occurrence or development that, individually or in the aggregate, is, or would reasonably be
expected to be, material to the business, affairs, results of operations or financial condition of the
SFC Companies (taken as a whole).

“Material Adverse Effect” means a fact, event, change, occurrence, circumstance or condition
that, individually or together with any other event, change or occurrence, has or would
reasonably be expected to have a material adverse impact on the assets, condition (financial or
otherwise), business, liabilities, obligations (whether absolute, accrued, conditional or otherwise)
or operations of the SFC Companies (taken as a whole); provided, however, that a Material
Adverse Effect shall not include and shall be deemed to exclude the impact of any fact, event,
change, occurrence, circumstance or condition resulting from or relating to: (A) changes in
Applicable Laws of general applicability or interpretations thereof by courts or Governmental
Entities or regulatory authorities, which changes do not have a Material disproportionate effect
on the SFC Companies (taken as a whole), (B) any change in the forestry industry generally,
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which does not have a Material disproportionate effect on the SFC Companies (taken as a whole)
(relative to other industry participants operating primarily in the PRC), (C) actions and omissions
of any of the SFC Companies required pursuant to the RSA or this Plan or taken with the prior
written consent of the Initial Consenting Noteholders, (D) the effects of compliance with the
RSA or this Plan, including on the operating performance of the SFC Companies, (E) the
negotiation, execution, delivery, performance, consummation, potential consummation or public
announcement of the RSA or this Plan or the transactions contemplated thereby or hereby, (F)
any change in U.S. or Canadian interest rates or currency exchange rates unless such change has
a Material disproportionate effect on the SFC Companies (taken as a whole), and (G) general
political, economic or financial conditions in Canada, the United States, Hong Kong or the PRC,
which changes do not have a Material disproportionate effect on the SFC Companies (taken as a
whole).

“Meeting” means the meeting of Affected Creditors, and any adjournment or extension thereof,
that is called and conducted in accordance with the Meeting Order for the purpose of considering
and voting on the Plan.

“Meeting Order” means the Order that, among other things, sets the date for the Meeting and
establishes the procedures for voting on the Plan, as such Order may be amended, restated or
varied from time to time.

“Monitor” means FTT Consulting Canada Inc., in its capacity as Court-appointed Monitor of
SFC in the CCAA Proceeding.

“Monitor’s Post-Implementation Reserve” means the cash reserve to be established by SFC on
the Plan Implementation Date in an amount acceptable to SFC, the Monitor, and the Initial
Consenting Noteholders, which cash reserve shall be maintained and administered by the
Monitor for the purpose of administering SFC, as necessary, from and after the Plan
Implementation Date.

“Named Directors and Officers” means Andrew Agnew, William E. Ardell, James Bowland,
Leslie Chan, Michael Cheng, Lawrence Hon, David J. Horsley, James M.E. Hyde, Richard M.
Kimel, R. John (Jack) Lawrence, Jay A. Lefton, Edmund Mak, Tom Maradin, Judson Martin,
Simon Murray, James F. O’Donnell, Kai Kit Poon, William P. Rosenfeld, Peter Donghong
Wang, Garry West and Kee Y. Wong, in their respective capacities as Directors or Officers,

“Newco” means the new corporation to be incorporated pursuant to section 6.2 hereof under the
laws of the Cayman Islands or such other jurisdiction as is acceptable to SFC and the Initial
Consenting Noteholders.

“Newco Equity Pool” means all of the Newco Shares to be issued by Newco on the Plan
Implementation Date pursuant to section 6.3(i) hereof.

“Newco Note Certificate” means a certificate evidencing Newco Notes.
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“Newco Notes” means the new notes to be issued by Newco on the Plan Implementation Date
pursuant to Section 6.3(i), on such terms and conditions as are satisfactory to the Initial
Consenting Noteholders and SFC, acting reasonably.

“Newco Promissory Note 17, “Newco Promissory Note 2”, “Newco Promissory Note 3” and
“Newco Promissory Notes” have the meanings ascribed thereto in sections 6.3(j), 6.3(k), 6.3(m)
and 6.3(p) hereof, respectively.

“Newco Share Certificate” means a certificate evidencing Newco Shares.
“Newco Shares” means common shares in the capital of Newco.
“Non-Released D&O Claims” has the meaning ascribed thereto in section 4.9(f) hereof.

“Noteholder Advisors” means Goodmans LLP, Hogan Lovells and Conyers, Dill & Pearman
LLP in their capacity as legal advisors to the Initial Consenting Noteholders, and Moelis &
Company LLC and Moelis and Company Asia Limited, in their capacity as the financial advisors
to the Initial Consenting Noteholders.

“Noteholder Claim” means any Claim by a Noteholder (or a Trustee or other representative on
the Noteholder’s behalf) in respect of or in relation to the Notes owned or held by such
Noteholder, including all principal and Accrued Interest payable to such Noteholder pursuant to
such Notes or the Note Indentures, but for greater certainty does not include any Noteholder
Class Action Claim.

“Noteholder Class Action Claim” means any Class Action Claim or any other claim (whether
advanced in a class action proceeding or otherwise), or any part thereof, against SFC, any of the
Subsidiaries, any of the Directors and Officers of SFC or the Subsidiaries, any of the Auditors,
any of the Underwriters and/or any other defendant to the Class Action Claims that relates to the
purchase, sale or ownership of Notes.

“Noteholder Class Action Claimant” means any Person having or asserting a Noteholder Class
Action Claim.

“Noteholder Class Action Representative” means an individual to be appointed by counsel to
the Ontario Class Action Plaintiffs.

“Noteholders” means, collectively, the beneficial owners of Notes as of the Distribution Record
Date, and “Noteholder” means any one of the Noteholders.

“Note Indentures” means collectively the 2013 Note Indenture, the 2014 Note Indenture, the
2016 Note Indenture, and the 2017 Note Indenture.

“Notes” means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes and the 2017
Notes.
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“Officer” means, with respect to SFC or any Subsidiary, 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 such SFC Company.

“Ontario Class Action Plaintiffs” means the plaintiffs in the Ontario class action case styled as
Trustees of the Labourers’ Pension Fund of Central and Eastern Canada et al v. Sino-Forest
Corporation et al. (Ontario Superior Court of Justice, Court File No. CV-11-431153-00CP).

“Order” means any order of the Court made in connection with the CCAA Proceeding or this
Plan.

“Ordinary Affected Creditor” means a Person with an Ordinary Affected Creditor Claim.

“Ordinary Affected Creditor Claim” means a Claim that is not: an Unaffected Claim; a
Noteholder Claim; an Equity Claim; a Subsidiary Intercompany Claim; a Noteholder Class
Action Claim; or a Class Action Indemnity Claim (other than a Class Action Indemnity Claim by
any of the Third Party Defendants in respect of the Indemnified Noteholder Class Action
Claims).

“Other Directors and/or Officers” means any Directors and/or Officers other than the Named
Directors and Officers.

“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.

“Plan” means this Plan of Compromise and Reorganization filed by SFC pursuant to the CCAA
and the CBCA, as such Plan may be amended, supplemented or restated from time to time in
accordance with the terms hereof or an Order.

“Plan Implementation Date” means the Business Day on which this Plan becomes effective,
which shall be the Business Day on which the Monitor has filed with the Court the certificate
contemplated in section 9.2 hereof, or such other date as SFC, the Monitor and the Initial
Consenting Noteholders may agree.

“PRC” means the People’s Republic of China.

“Proof of Claim” means the “Proof of Claim” referred to in the Claims Procedure Order,
substantially in the form attached to the Claims Procedure Order.

“Pro-Rata” means:

(k) with respect to any Noteholder in relation to all Noteholders, the proportion of (i)
the principal amount of Notes beneficially owned by such Noteholder as of the
Distribution Record Date plus the Accrued Interest owing on such Notes as of the
Filing Date, in relation to (ii) the aggregate principal amount of all Notes
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outstanding as of the Distribution Record Date plus the aggregate of all Accrued
Interest owing on all Notes as of the Filing Date;

) with respect to any Early Consent Noteholder in relation to all Early Consent
Noteholders, the proportion of the principal amount of Early Consent Notes
beneficially owned by such Early Consent Noteholder as of the Distribution
Record Date in relation to the aggregate principal amount of Early Consent Notes
held by all Early Consent Noteholders as of the Distribution Record Date; and

(m)  with respect to any Affected Creditor in relation to all Affected Creditors, the
proportion of such Affected Creditor’s Affected Creditor Claim as at any relevant
time in relation to the aggregate of all Proven Claims and Unresolved Claims of
Affected Creditors as at that time.

“Proven Claim” means an Affected Creditor Claim to the extent that such Affected Creditor
Claim is finally determined and valued in accordance with the provisions of the Claims
Procedure Order, the Meeting Order or any other Order, as applicable.

“Released Claims” means all of the rights, claims and liabilities of any kind released pursuant to
sections 7.1 and 7.2 hereof.

“Released Parties” means, collectively, those Persons released pursuant to sections 7.1 and 7.2
hereof, but only to the extent so released, and each such Person is referred to individually as a
“Released Party”.

“Required Majority” means a majority in number of Affected Creditors with Proven Claims,
and two-thirds in value of the Proven Claims held by such Affected Creditors, in each case who
vote (in person or by proxy) on the Plan at the Meeting.

“Restructuring Claim” means any right or claim of any Person that may be asserted or made in
whole or in part against SFC, whether or not asserted 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 the Claims Procedure Order.

“Restructuring Transaction” means the transactions contemplated by this Plan.,

“Retained D&O Claim” means any D&O Claim that is not permitted to be compromised
pursuant to section 5.1(2) of the CCAA, but only to the extent not so permitted, provided that
any D&O Claim that qualifies as a Non-Released D&O Claim or a Continuing Other D&O
Claim shall not constitute a Retained D&O Claim,

“RSA” means the Restructuring Support Agreement executed as of March 30, 2012 by SFC, the
Direct Subsidiaries and the Initial Consenting Noteholders, and subsequently executed or
otherwise agreed to by the Early Consent Noteholders, as such Restructuring Support Agreement
may be amended, restated and varied from time to time in accordance with its terms.
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“Sanction Date” means the date that the Sanction Order is granted by the Court.
“Sanction Order” means the Order of the Court sanctioning and approving this Plan,
“SFC” has the meaning ascribed thereto in the recitals.

“SFC Advisors” means Bennett Jones LLP, Appleby Global Group, King & Wood Mallesons
and Linklaters LLP, in their respective capacities as legal advisors to SFC, Houlihan Lokey
Howard & Zukin Capital, Inc., in its capacity as financial advisor to SFC, and Indufor Asia
Pacific Limited and Stewart Murray (Singapore) Pte. Ltd, in their capacities as forestry advisors
to SFC.

“SFC Assets” means all of SFC’s right, title and interest in and to all of SFC’s properties, assets
and rights of every kind and description (including all restricted and unrestricted cash, contracts,
real property, receivables or other debts owed to SFC, Intellectual Property, SFC’s corporate
name and all related marks, all of SFC’s ownership interests in the Subsidiaries (including all of
the shares of the Direct Subsidiaries and any other Subsidiaries that are directly owned by SFC
immediately prior to the Effective Time), all of SFC’s ownership interest in Greenheart and its
subsidiaries, and all SFC Intercompany Claims), other than the Excluded SFC Assets.

“SFC Business” means the business operated by the SFC Companies,

“SFC Continuing Shareholder” means the Litigation Trustee or such other Person as may be
agreed to by the Monitor and the Initial Consenting Noteholders.

“SFC Companies” means, collectively, SFC and all of the Subsidiaries, and “SFC Company”
means any of them.

“SFC Intercompany Claim” means any amount owing to SFC by any Subsidiary or Greenheart
and any claim by SFC against any Subsidiary or Greenheart.

“Subsidiaries” means all direct and indirect subsidiaries of SFC, other than Greenheart and its
direct and indirect subsidiaries, and “Subsidiary” means any one of the Subsidiaries.

“Subsidiary Intercompany Claim” means any Claim by any Subsidiary or Greenheart against
SFC.

“Tax” or “Taxes” means any and all federal, provincial, municipal, local and foreign taxes,
assessments, reassessments and other governmental charges, duties, impositions and liabilities
including for greater certainty taxes based upon or measured by reference to income, gross
receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized sales, use,
value-added, excise, withholding, business, franchising, property, development, occupancy,
employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs duties and import and export taxes, all licence, franchise and
registration fees and all employment insurance, health insurance and government pension plan
premiums or contributions, together with all interest, penalties, fines and additions with respect
to such amounts.
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“Taxing Authorities” means any one of Her Majesty the Queen, Her Majesty the Queen in right
of Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada
Revenue Agency, any similar revenue or taxing authority of Canada and each and every province
or territory of Canada and any political subdivision thereof, any similar revenue or taxing
authority of the United States, the PRC, Hong Kong or other foreign state and any political
subdivision thereof, and any Canadian, United States, Hong Kong, PRC or other government,
regulatory authority, government department, agency, commission, bureau, minister, court,
tribunal or body or regulation-making entity exercising taxing authority or power, and “Taxing
Authority” means any one of the Taxing Authorities.

“Third Party Defendants” means any defendants to the Class Action Claims (present or future)
other than SFC, the Subsidiaries or the Named Directors and Officers.

“Transfer Agent” means such other transfer agent as Newco may appoint, with the consent of
the Monitor and the Initial Consenting Noteholders.

“Trustees” means, collectively, The Bank of New York Mellon in its capacity as trustee for the
2013 Notes and the 2016 Notes, and Law Debenture Trust Company of New York in its capacity
as trustee for the 2014 Notes and the 2017 Notes, and “Trustee” means either one of them.

“Unaffected Claim” means any:

(a) Claim secured by any of the Charges (provided that, following the discharge of
the Charges on the Plan Implementation Date, such Claims shall be paid from and
limited to recovery as against the Administration Charge Reserve or the
Directors’ Charge Reserve, as applicable, in accordance with section 4.2(b)
hereof),

(b) Government Priority Claim,;
(c) Employee Priority Claim;
(d)  Lien Claim;

(e) any other Claim of any employee, former employee, Director or Officer of SFC in
respect of wages, vacation pay, bonuses, termination pay, severance pay or other
remuneration payable to such Person by SFC;

) rights or claims by the Trustees for reasonable outstanding fees and expenses,
including reasonable legal fees, incurred by the Trustees before or after the Plan
Implementation Date in connection with the performance of their respective
duties under the Note Indentures or this Plan; and

(g) any trade payables that were incurred by SFC (i) after the Filing Date but before
the Plan Implementation Date; and (ii) in compliance with the Initial Order or
other Order issued in the CCAA Proceeding.
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“Unaffected Claims Reserve” means the cash reserve to be established by SFC on the Plan
Implementation Date and maintained by the Monitor, in escrow, for the purpose of paying
certain Unaffected Claims in accordance with section 4.2 hereof.

“Unaffected Creditor” means a Person who has an Unaffected Claim, but only in respect of and
to the extent of such Unaffected Claim.,

“Undeliverable Distribution” has the meaning ascribed thereto in section 5.4.

“Underwriters” means any underwriters of SFC that are named as defendants in the Class
Action Claims, including for greater certainty Credit Suisse Securities (Canada), Inc., TD
Securities Inc., Dundee Securities Corporation, RBC Dominion Securities Inc., Scotia Capital
Inc., CIBC World Markets Inc., Merrill Lynch Canada Inc., Canaccord Financial Ltd., Maison
Placements Canada Inc., Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner
& Smith Incorporated (successor by merger to Banc of America Securities LLC).

“Unresolved Claim” means an Affected Creditor Claim in respect of which a Proof of Claim
has been filed in a proper and timely manner in accordance with the Claims Procedure Order but
that, as at any applicable time, has not been finally (i) determined to be a Proven Claim or (ii)
disallowed in accordance with the Claims Procedure Order, the Meeting Order or any other
Order.

“Unresolved Claims Reserve” means the reserve of Newco Shares, Newco Notes and Litigation
Trust Interests, if any, to be established pursuant to sections 6.3(i)(ii) and 6.3(q) hereof in respect
of Unresolved Claims as at the Plan Implementation Date, which reserve shall be held and
maintained by the Monitor, in escrow, for distribution in accordance with the Plan.

“Website” means the website maintained by the Monitor in respect of the CCAA Proceeding
pursuant to the Initial Order at the following web address: http://cfcanada.fticonsulting.com/sfc.

1.2 Certain Rules of Interpretation
For the purposes of the Plan:

(a) any reference in the Plan to an Order, agreement, contract, instrument, indenture,
release, exhibit or other document means such Order, agreement, contract,
instrument, indenture, release, exhibit or other document as it may have been or
may be validly amended, modified or supplemented;

(b)  the division of the Plan into “articles” and “sections” and the insertion of a table
of contents are for convenience of reference only and do not affect the
construction or interpretation of the Plan, nor are the descriptive headings of
“articles” and “sections” intended as complete or accurate descriptions of the
content thereof;,

(©) unless the context otherwise requires, words importing the singular shall include
the plural and vice versa, and words importing any gender shall include all
genders;
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(d)  the words “includes” and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as terms
of limitation, but rather shall mean “includes but is not limited to” and “including
but not limited to”, so that references to included matters shall be regarded as
illustrative without being either characterizing or exhaustive,

(e) unless otherwise specified, all references to time herein and in any document
issued pursuant hereto mean local time in Toronto, Ontario and any reference to
an event occurring on a Business Day shall mean prior to 5:00 p.m. (Toronto
time) on such Business Day;

® unless otherwise specified, time periods within or following which any payment is
to be made or act is to be done shall be calculated by excluding the day on which
the period commences and including the day on which the period ends and by
extending the period to the next succeeding Business Day if the last day of the
period is not a Business Day;

(2) unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time
to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation; and

(h)  references to a specified “article” or “section” shall, unless something in the
subject matter or context is inconsistent therewith, be construed as references to
that specified article or section of the Plan, whereas the terms “the Plan”,
“hereof”, “herein”, “hereto”, “hereunder” and similar expressions shall be deemed

to refer generally to the Plan and not to any particular “article”, “section” or other
portion of the Plan and include any documents supplemental hereto.

1.3  Currency

For the purposes of this Plan, all amounts shall be denominated in Canadian dollars and
all payments and distributions to be made in cash shall be made in Canadian dollars. Any
Claims or other amounts denominated in a foreign currency shall be converted to Canadian
dollars at the Reuters closing rate on the Filing Date.

1.4  Successors and Assigns

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators,
executors, legal personal representatives, successors and assigns of any Person named or referred
to in the Plan,

1.5  Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province
of Ontario and the federal laws of Canada applicable therein. All questions as to the
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interpretation of or application of the Plan and all proceedings taken in connection with the Plan
and its provisions shall be subject to the jurisdiction of the Court.

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1 Purpose
The purpose of the Plan is:

(a) to effect a full, final and irrevocable compromise, release, discharge, cancellation
and bar of all Affected Claims;

(b)  to effect the distribution of the consideration provided for herein in respect of
Proven Claims;

(c) to transfer ownership of the SFC Business to Newco, free and clear of all claims
against SFC and certain related claims against the Subsidiaries, so as to enable the
SFC Business to continue on a viable, going concern basis; and

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

The Plan is put forward in the expectation that the Persons with an economic interest in SFC,
when considered as a whole, will derive a greater benefit from the implementation of the Plan
and the continuation of the SFC Business as a going concern than would result from a
bankruptcy or liquidation of SFC.

2.2 Claims Affected

The Plan provides for, among other things, the full, final and irrevocable compromise,
release, discharge, cancellation and bar of Affected Claims and effectuates the restructuring of
SFC. The Plan will become effective at the Effective Time on the Plan Implementation Date and
shall be binding on and enure to the benefit of SFC, the Subsidiaries, Newco, any Person having
an Affected Claim, the Directors and Officers of SFC and all other Persons named or referred to
in, or subject to, the Plan, as and to the extent provided for in the Plan.

2.3 Unaffected Claims against SFC Not Affected

Any amounts properly owing by SFC in respect of Unaffected Claims will be satisfied in
accordance with section 4.2 hereof. Consistent with the foregoing, all liabilities of the Released
Parties in respect of Unaffected Claims (other than the obligation of SFC to satisfy such
Unaffected Claims in accordance with section 4.2 hereof) will be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled and barred pursuant to sections 7.1(a) and
7.2 hereof. Nothing in the Plan shall affect SFC’s rights and defences, both legal and equitable,
with respect to any Unaffected Claims, including all rights with respect to legal and equitable
defences or entitlements to set-offs or recoupments against such Unaffected Claims.
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2.4 Insurance

Nothing in this Plan shall prejudice, compromise, release, discharge, cancel, bar or
otherwise affect any right, entitlement or claim of any Person against any insurer in respect of an
insurance policy or the proceeds thereof. Similarly, nothing in this Plan shall prejudice,
compromise, release or otherwise affect any right or defence of any such insurer in respect of
any such insurance policy, provided that any right or entitlement of any insurer to seek
indemnification from SFC or any Subsidiary (if such a right or entitlement should be found to
exist at all) shall be subject to the terms of the Claims Procedure Order, including paragraph 17
thereof, and shall be treated as a Released Claim that is fully, finally, irrevocably and forever
released, discharged, cancelled and barred as provided for in this Plan.

2.5 Claims Procedure Order

For greater certainty, nothing in this Plan revives or restores any right or claim of any
kind that is barred or extinguished pursuant to the terms of the Claims Procedure Order, provided
that nothing in this Plan, the Claims Procedure Order or any other Order compromises, releases,
discharges, cancels or bars any claim against any Person for fraud or criminal conduct.

ARTICLE 3
CLASSIFICATION, VOTING AND RELATED MATTERS

3.1 Claims Procedure

The procedure for determining the validity and quantum of the Affected Claims shall be
governed by the Claims Procedure Order, the Meeting Order, the CCAA, the Plan and any other
Order, as applicable. SFC, the Monitor and any other creditor in respect of its own Claim, shall
have the right to seek the assistance of the Court in valuing any Claim, whether for voting or
distribution purposes, if required, and to ascertain the result of any vote on the Plan.

3.2 Classification

(a) The Affected Creditors shall constitute a single class, the “Affected Creditors
Class”, for the purposes of considering and voting on the Plan.

(b)  The Equity Claimants shall constitute a single class, separate from the Affected
Creditors Class, but shall not, and shall have no right to, attend the Meeting or
vote on the Plan in such capacity.

3.3 Unaffected Creditors
No Unaffected Creditor, in respect of an Unaffected Claim, shall:
(a) be entitled to vote on the Plan;

(b) be entitled to attend the Meeting; or
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©) receive any entitlements under this Plan in respect of such Unaffected Creditor’s
Unaffected Claims (other than its right to have its Unaffected Claim addressed in
accordance with section 4.2 hereof).

3.4  Creditors’ Meeting

The Meeting shall be held in accordance with the Plan, the Meeting Order and any further
Order of the Court. The only Persons entitled to attend and vote on the Plan at the Meeting are
those specified in the Meeting Order,

3.5  Approval by Creditors

In order to be approved, the Plan must receive the affirmative vote of the Required
Majority of the Affected Creditors Class.

ARTICLE 4
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS

4.1 Affected Creditors

All Affected Creditor Claims shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred on the Plan Implementation Date.
Each Affected Creditor that has a Proven Claim shall be entitled to receive the following in
accordance with the Plan:

(a) such Affected Creditor’s Pro-Rata number of the Newco Shares to be issued by
Newco from the Affected Creditors Equity Sub-Pool in accordance with the Plan;

(b)  such Affected Creditor’s Pro-Rata amount of the Newco Notes to be issued by
Neweco in accordance with the Plan; and

(c) such Affected Creditor’s Pro-Rata share of the Litigation Trust Interests to be
allocated to the Affected Creditors in accordance with 4.11 hereof and the terms
of the Litigation Trust.

From and after the Plan Implementation Date, each Affected Creditor, in such capacity, shall
have no rights as against SFC in respect of its Affected Creditor Claim.

4.2 Unaffected Creditors

Each Unaffected Claim that is finally determined as such, as to status and amount, and
that is finally determined to be valid and enforceable against SFC, in each case in accordance
with the Claims Procedure Order or other Order:

(a) subject to sections 4.2(b) and 4.4(c) hereof, shall be paid in full from the
Unaffected Claims Reserve and limited to recovery against the Unaffected Claims
Reserve, and Persons with Unaffected Claims shall have no right to, and shall not,
make any claim or seek any recoveries from any Person in respect of Unaffected
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Claims, other than enforcing such Person’s right against SFC to be paid from the
Unaffected Claims Reserve;

(b)  in the case of Claims secured by the Administration Charge or the Directors’
Charge, shall, if billed or invoiced prior to the Plan Implementation Date, be paid
prior to the Effective Time and, if billed or invoiced to SFC after the Plan
Implementation Date, be paid in the ordinary course from the Administration
Charge Reserve (in the case of claims secured by the Administration Charge) or
the Directors’ Charge Reserve (in the case of claims secured by the Directors’
Charge), and all Claims secured by the Administration Charge shall be limited to
recovery against the Administration Charge Reserve and all Claims secured by
the Directors’ Charge shall be limited to recovery against the Directors’ Charge
Reserve, and Persons with Claims secured by the Administration Charge or the
Directors’ Charge shall have no right to, and shall not, make any claim or seek
any recoveries from any Person in respect of such Claims, other than enforcing
such Person’s right against the Administration Charge Reserve or the Directors’
Charge Reserve, respectively; and

©) in the case of Lien Claims:

(i) at the election of the Initial Consenting Noteholders, and with the consent
of the Monitor, SFC shall satisfy such Lien Claim by the return of the
applicable property of SFC that is secured as collateral for such Lien
Claim, and the applicable Lien Claimant shall be limited to its recovery
against such secured property in respect of such Lien Claim.

(i)  if the Initial Consenting Noteholders do not elect to satisfy such Lien
Claim by the return of the applicable secured property: (A) SFC shall
repay the Lien Claim in full in cash on the Plan Implementation Date; and
(B) the security held by the applicable Lien Claimant over the property of
SFC shall be fully, finally, irrevocably and forever released, discharged,
cancelled and barred; and

(iif)  upon the satisfaction of a Lien Claim in accordance with sections 4.2(b)
and 4.4(c) hereof, such Lien Claims shall be fully, finally, irrevocably and
forever released, discharged, cancelled and barred.

4.3  Early Consent Noteholders

As additional consideration for the compromise, release, discharge, cancellation and bar
of the Affected Creditor Claims in respect of its Notes, each Early Consent Noteholder shall
receive (in addition to the consideration it is entitled to receive in accordance with section 4.1
hereof) its Pro-Rata number of the Newco Shares to be issued by Newco from the Early Consent
Equity Sub-Pool in accordance with the Plan.
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4.4 Noteholder Class Action Claimants

(a) All Noteholder Class Action Claims against SFC, the Subsidiaries or the Named
Directors or Officers (other than any Noteholder Class Action Claims against the
Named Directors or Officers that are Retained D&O Claims or Non-Released
D&O Claims) shall be fully, finally, irrevocably and forever compromised,
released, discharged, cancelled and barred without consideration as against all
said Persons on the Plan Implementation Date. Subject to section 4.4(c) hereof,
Noteholder Class Action Claimants shall not receive any consideration or
distributions under the Plan in respect of their Noteholder Class Action Claims,
Noteholder Class Action Claimants shall not be entitled to attend or to vote on the
Plan at the Meeting in respect of their Noteholder Class Action Claims,

(b)  Notwithstanding anything to the contrary in section 4.4(a), Noteholder Class
Action Claims as against the Third Party Defendants are not compromised,
discharged, released, cancelled or barred, and shall be permitted to continue as
against such Third Party Defendants and shall not be limited or restricted by this
Plan in any manner as to quantum or otherwise (including as they relate to the
joint and several liability of Third Party Defendants for any alleged liability of
SFC), provided that:

(1) in accordance with the releases set forth in section 7.2(e) hereof, the
collective aggregate amount of all rights and claims asserted or that may
be asserted against the Third Party Defendants in respect of any such
Noteholder Class Action Claims for which any such Persons in each case
have a valid and enforceable Class Action Indemnity Claim against SFC
(the “Indemnified Noteholder Class Action Claims”) shall not exceed,
in the aggregate, the Indemnified Noteholder Class Action Limit, and in
accordance with section 7.3 hereof, all Persons shall be permanently and
forever barred, estopped, stayed and enjoined, on and after the Effective
Time, from seeking to enforce any liability in respect of the Indemnified
Noteholder Class Action Claims that exceeds the Indemnified Noteholder
Class Action Limit; and

(i)  subject to section 4.4(d), any Class Action Indemnity Claims against SFC
by the Third Party Defendants in respect of the Indemnified Noteholder
Class Action Claims shall be treated as Affected Creditor Claims against
SFC, but only to the extent that any such Class Action Indemnity Claims
that are determined to be properly indemnified by SFC, enforceable
against SFC and are not barred or extinguished by the Claims Procedure
Order, and further provided that the aggregate liability of SFC in respect
of all such Class Action Indemnity Claims shall be limited to the lesser of:
(A) the actual aggregate liability of the Third Party Defendants pursuant to
any final judgment, settlement or other binding resolution in respect of the
Indemnified Noteholder Class Action Claims (inclusive of any defence
costs incurred by the Third Party Defendants in their defence of the
Indemnified Noteholder Class Action Claims to the extent that SFC owes
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a valid and enforceable indemnification obligation to any such Persons in
respect of such defence costs); and (B) the Indemnified Noteholder Class
Action Limit,

©) Each Noteholder Class Action Claimant shall be entitled to receive its share of the
Litigation Trust Interests to be allocated to Noteholder Class Action Claimants in
accordance with the terms of the Litigation Trust and section 4.11 hereof, as such
Noteholder Class Action Claimant’s share is determined by the applicable Class
Action Court,

(d)  Nothing in this Plan impairs, affects or limits in any way the ability of SFC, the
Monitor or the Initial Consenting Noteholders to seek an Order that Class Action
Indemnity Claims in respect of Noteholder Class Action Claims should receive
the same treatment as is afforded to Class Action Indemnity Claims in respect of
Equity Claims under the terms of this Plan,

4.5  Equity Claimants

All Equity Claims shall be fully, finally, irrevocably and forever compromised, released,
discharged, cancelled and barred on the Plan Implementation Date. Equity Claimants shall not
receive any consideration or distributions under the Plan and shall not be entitled to vote on the
Plan at the Meeting.

4.6 Claims of the Trustees and Noteholders

For purposes of this Plan, all claims filed by the Trustees in respect of the Noteholder
Claims (other than any claims filed by the Trustees in respect of their fees and expenses) shall be
treated as provided in section 4.1 and the Trustees and the Noteholders shall have no other
entitlements in respect of the guarantees and share pledges that have been provided by the
Subsidiaries, or any of them, all of which shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred on the Plan Implementation Date as
against the Subsidiaries pursuant to section 7.1 and 7.2.

4.7  Claims of the Third Party Defendants

For purposes of this Plan, all claims filed by the Third Party Defendants against SFC
and/or any of its Subsidiaries shall be treated as follows:

(a) all such claims against the Subsidiaries shall be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled and barred on the Plan
Implementation Date in accordance with section 7.1 and 7.2 hereof;,

(b) all such claims against SFC that are Class Action Indemnity Claims in respect of
Indemnified Noteholder Class Action Claims shall be treated as set out in section
4.4(b)(ii) hereof;

() all such claims against SFC for indemnification of Defence Costs shall be treated
in accordance with section 4.8 hereof; and
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(d) all other claims shall be treated as Equity Claims.
4.8 Defence Costs

All Claims against SFC for indemnification of defence costs incurred by any Person in
connection with defending against Shareholder Claims (as defined in the Equity Claims Order),
Noteholder Class Action Claims or any other claims of any kind relating to SFC or the
Subsidiaries (“Defence Costs”) shall be treated as follows:

(a) as Equity Claims to the extent they are determined to be Equity Claims under any
Order; and

(b) as Affected Creditor Claims to the extent that they are not determined to be
Equity Claims under any Order, provided that:

(i) if such Defence Costs were incurred in respect of a claim against the
applicable Person that has been successfully defended and the Claim for
such Defence Costs is otherwise valid and enforceable against SFC, the
Claim for such Defence Costs shall be treated as a Proven Claim, provided
that if such Claim for Defence Costs is a Class Action Indemnity Claim of
a Third Party Defendant against SFC in respect of any Indemnified
Noteholder Class Action Claim, such Claim for Defence Costs shall be
treated in the manner set forth in section 4.4(b)(ii) hereof;

(i)  if such Defence Costs were incurred in respect of a claim against the
applicable Person that has not been successfully defended or such Defence
Costs are determined not to be valid and enforceable against SFC, the
Claim for such Defence Costs shall be disallowed and no consideration
will be payable in respect thereof under the Plan; and

(iii)  until any such Claim for Defence Costs is determined to be either a Claim
within section 4.8(b)(i) or a Claim within section 4.8(b)(ii), such Claim
shall be treated as an Unresolved Claim,

provided that nothing in this Plan impairs, affects or limits in any way the ability of SFC, the
Monitor or the Initial Consenting Noteholders to seek an Order that Claims against SFC for
indemnification of any Defence Costs should receive the same treatment as is afforded to Equity
Claims under the terms of this Plan.

49 D&O Claims

(a) All D&O Claims against the Named Directors and Officers (other than Retained
D&O Claims and Non-Released D&O Claims) shall be fully, finally, irrevocably
and forever compromised, released, discharged, cancelled and barred without
consideration on the Plan Implementation Date.

(b) All D&O Claims against the Other Directors and Officers shall not be
compromised, released, discharged, cancelled or barred by this Plan and shall be
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permitted to continue as against the applicable Other Directors and/or Officers
(the “Continuing Other D&O Claims”), provided that any Indemnified
Noteholder Class Action Claims against the Other Directors and/or Officers shall
be limited as described in section 4.4(b)(i) hereof.

(c) All D&O Indemnity Claims and any other rights or claims for indemnification
held by the Named Directors and Officers shall be deemed to have no value and
shall be fully, finally, irrevocably and forever compromised, released, discharged,
cancelled and barred without consideration on the Plan Implementation Date,
except that any such D&O Indemnity Claims for Defence Costs shall be treated in
accordance with section 4.8 hereof and any claims for indemnification held by the
Named Directors and Officers properly the subject of the Directors' Charge, if
any, shall be limited to the Directors' Charge Reserve.

(d)  All D&O Indemnity Claims and any other rights or claims for indemnification
held by the Other Directors and/or Officers shall be deemed to have no value and
shall be fully, finally, irrevocably and forever compromised, released, discharged,
cancelled and barred without consideration on the Plan Implementation Date,
except that: (i) any such D&O Indemnity Claims for Defence Costs shall be
treated in accordance with section 4.8 hereof; and (ii) any Class Action Indemnity
Claim of an Other Director and/or Officer against SFC in respect of the
Indemnified Noteholder Class Action Claims shall be treated in the manner set
forth in section 4.4(b)(ii) hereof.

(e) All Retained D&O Claims shall not be compromised, released, discharged,
cancelled or barred by this Plan, provided that any Retained D&O Claims against
the Named Directors and Officers shall be limited to recovery against any
insurance proceeds payable in respect of such Retained D&O Claims pursuant to
insurance policies held by SFC, and Persons with any such Retained D&O Claims
against the Named Directors and Officers shall have no right to, and shall not,
make any claim or seek any recoveries from any Person (including SFC, any of
the Subsidiaries or Newco), other than enforcing such Persons’ rights against SFC
to be paid from such insurance proceeds.

® All D&O Claims against the Directors and Officers of SFC or the Subsidiaries for
fraud or criminal conduct shall not be compromised, discharged, released,
cancelled or barred by this Plan and shall be permitted to continue as against all
applicable Directors and Officers (“Non-Released D&O Claims”),

(2) Notwithstanding anything to the contrary herein, from and after the Plan
Implementation Date, a Person may commence an action for a Non-Released
D&O Claim only if such Person has first obtained (i) the consent of the Monitor
or (ii) leave of the Court on notice to the applicable Directors and Officers, SFC,
the Monitor, the Initial Consenting Noteholders and any applicable insurers.
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4.10 Intercompany Claims

All SFC Intercompany Claims shall be deemed to be assigned by SFC to Newco on the
Plan Implementation Date pursuant to section 6.3(k) hereof. Newco shall assume the obligations
of SFC to the applicable Subsidiaries and Greenheart in respect of all Subsidiary Intercompany
Claims on the Plan Implementation Date pursuant to 6.3(k) hereof. Notwithstanding anything to
the contrary herein, Newco shall be liable to the applicable Subsidiaries and Greenheart for the
Subsidiary Intercompany Claims from and after the Plan Implementation Date, and the
applicable Subsidiaries and Greenheart shall be liable to Newco for the SFC Intercompany
Claims from and after the Plan Implementation Date. For greater certainty, nothing in this Plan
affects any rights or claims as between any of the Subsidiaries, Greenheart and Greenheart’s
direct and indirect subsidiaries.

4,11 Entitlement to Litigation Trust Interests

(a) The Litigation Trust Interests to be created in accordance with this Plan and the
Litigation Trust shall be allocated as follows:

1) the Affected Creditors shall be collectively entitled to 75% of such
Litigation Trust Interests; and

(i)  the Notcholder Class Action Claimants shall be collectively entitled to
25% of such Litigation Trust Interests,

which allocations shall occur at the times and in the manner set forth in section
6.3 hereof and shall be recorded by the Litigation Trustee in its registry of
Litigation Trust Interests.

(b)  Notwithstanding anything to the contrary in section 4.11(a) hereof, if any of the
Noteholder Class Action Claims against any of the Third Party Defendants are
finally resolved (whether by final judgment, settlement or any other binding
means of resolution) within two years of the Plan Implementation Date, then the
Litigation Trust Interests to which the applicable Noteholder Class Action
Claimants would otherwise have been entitled in respect of such Noteholder Class
Action Claims pursuant to section 4.11(a)(ii) hereof (based on the amount of such
resolved Noteholder Class Action Claims in proportion to all Noteholder Class
Action Claims in existence as of the Claims Bar Date) shall be fully, finally,
irrevocably and forever cancelled.

4,12 Multiple Affected Claims

On the Plan Implementation Date, any and all liabilities for and guarantees and
indemnities of the payment or performance of any Affected Claim, Unaffected Claim, Retained
D&O Claim, Continuing Other D&O Claim or Non-Released D&O Claim by any of the
Subsidiaries, and any purported liability for the payment or performance of such Affected Claim,
Unaffected Claim, Retained D&O Claim, Continuing Other D&O Claim or Non-Released D&O
Claim by Newco, will be deemed eliminated and cancelled, and no Person shall have any rights
whatsoever to pursue or enforce any such liabilities for or guarantees or indemnities of the
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payment or performance of any such Affected Claim, Unaffected Claim, Retained D&O Claim,
Continuing Other D&O Claim or Non-Released D&O Claim against any Subsidiary or Newco.

4,13 Interest

Subject to section 10.4 hereof, interest shall not accrue or be paid on Affected Claims on
or after the Filing Date, and no holder of an Affected Claim shall be entitled to interest accruing
on or after the Filing Date.

4,14 Existing Shares

Holders of Existing Shares and Equity Interests shall not receive any consideration or
distributions under the Plan in respect thereof and shall not be entitled to vote on the Plan at the
Meeting. Unless otherwise agreed between the Monitor, SFC and the Initial Consenting
Noteholders, all Existing Shares and Equity Interests shall be fully, finally and irrevocably
cancelled in accordance with and at the time specified in section 6.4 hereof.

ARTICLE 5
DISTRIBUTION MECHANICS

5.1 Letters of Instruction

In order to issue: Newco Shares and Newco Notes to Ordinary Affected Creditors and (ii)
Newco Shares to Early Consent Noteholders, the following steps will be taken:

(a) with respect to Ordinary Affected Creditors with Proven Claims or Unresolved
Claims:

@) on the next Business Day following the Distribution Record Date, the
Monitor shall send blank Letters of Instruction by prepaid first class mail,
courier, email or facsimile to each such Ordinary Affected Creditor to the
address of each such Ordinary Affected Creditor (as specified in the
applicable Proof of Claim) as of the Distribution Record Date, or as
evidenced by any assignment or transfer in accordance with section 5.10;

(ii)  each such Ordinary Affected Creditor shall deliver to the Monitor a duly
completed and executed Letter of Instruction that must be received by the
Monitor on or before the date that is seven (7) Business Days after the
Distribution Record Date or such other date as the Monitor may
determine; and

(iii)  any such Ordinary Affected Creditor that does not return a Letter of
Instruction to the Monitor in accordance with section 5.1(a)(ii) shall be
deemed to have requested that such Ordinary Affected Creditor’s Newco
Shares and Newco Notes be registered or distributed, as applicable, in
accordance with the information set out in such Ordinary Affected
Creditor’s Proof of Claim; and



29 57

(b)  with respect to Early Consent Noteholders:

(1) on the next Business Day following the Distribution Record Date the
Monitor shall send blank Letters of Instruction by prepaid first class mail,
courier, email or facsimile to each Early Consent Noteholder to the
address of each such Early Consent Noteholder as confirmed by the
Monitor on or before the Distribution Record Date;

(i)  each BEarly Consent Noteholder shall deliver to the Monitor a duly
completed and executed Letter of Instruction that must be received by the
Monitor on or before the date that is seven (7) Business Days after the
Distribution Record Date or such other date as the Monitor may
determine; and

(ili) any such Early Consent Noteholder that does not return a Letter of
Instruction to the Monitor in accordance with section 5.1(b)(ii) shall be
deemed to have requested that such Early Consent Noteholder’s Newco
Shares be distributed or registered, as applicable, in accordance with the
information as confirmed by the Monitor on or before the Distribution
Record Date.

5.2  Distribution Mechanics with respect to Newco Shares and Newco Notes

(a) To effect distributions of Newco Shares and Newco Notes, the Monitor shall
deliver a direction at least two (2) Business Days prior to the Initial Distribution
Date to Newco or its agent, as applicable, directing Newco or its agent, as
applicable, to issue on such Initial Distribution Date or subsequent Distribution
Date:

(1) in respect of the Ordinary Affected Creditors with Proven Claims:

(A)  the number of Newco Shares that each such Ordinary Affected
Creditor is entitled to receive in accordance with section 4.1(a)
hereof; and

(B)  the amount of Newco Notes that each such Ordinary Affected
Creditor is entitled to receive in accordance with section 4.1(b)
hereof,

all of which Newco Shares and Newco Notes shall be issued to such
Ordinary Affected Creditors and distributed in accordance with this
Atrticle 5;

(i)  inrespect of the Ordinary Affected Creditors with Unresolved Claims:

(A)  the number of Newco Shares that each such Ordinary Affected
Creditor would have been entitled to receive in accordance with
section 4.1(a) hereof had such Ordinary Affected Creditor’s
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Unresolved Claim been a Proven Claim on the Plan
Implementation Date; and

(B)  the amount of Newco Notes that each such Ordinary Affected
Creditor would have been entitled to receive in accordance with
section 4.1(b) hereof had such Ordinary Affected Creditor’s
Unresolved Claim been a Proven Claim on the Plan
Implementation Date,

all of which Newco Shares and Newco Notes shall be issued in the name
of the Monitor for the benefit of the Persons entitled thereto under the
Plan, which Newco Shares and Newco Notes shall comprise part of the
Unresolved Claims Reserve and shall be held in escrow by the Monitor
until released and distributed in accordance with this Article 5;

(ili)  inrespect of the Noteholders:

(A)  the number of Newco Shares that the Trustees are collectively
required to receive such that, upon distribution to the Noteholders
by the Trustees, each individual Noteholder receives the number of
Newco Shares to which it is entitled in accordance with section
4.1(a) hereof; and

(B)  the amount of Newco Notes that the Trustees are collectively
required to receive such that, upon distribution to the Noteholders
by the Trustees, each individual Noteholder receives the amount of
Newco Notes to which it is entitled in accordance with section
4.1(b) hereof,

all of which Newco Shares and Newco Notes shall be issued to such
Noteholders and distributed in accordance with this Article 5; and

(iv)  inrespect of Early Consent Noteholders, the number of Newco Shares that
each such Early Consent Noteholder is entitled to receive in accordance
with section 4.3 hereof, all of which Newco Shares shall be issued to such
Early Consent Noteholders and distributed in accordance with this Article
5.

The direction delivered by the Monitor in respect of the applicable Ordinary
Affected Creditors and Early Consent Noteholders shall: (A) indicate the
registration and delivery details of each applicable Ordinary Affected Creditor
and Early Consent Noteholder based on the information prescribed in section 5.1;
and (B) specify the number of Newco Shares and, in the case of Ordinary
Affected Creditors, the amount of Newco Notes to be issued to each such Person
on the applicable Distribution Date. The direction delivered by the Monitor in
respect of the Noteholders shall: (C) indicate that the registration and delivery
details with respect to the number of Newco Shares and amount of Newco Notes
to be distributed to each Noteholder will be the same as the registration and
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delivery details in effect with respect to the Notes held by each Noteholder as of
the Distribution Record Date; and (D) specify the number of Newco Shares and
the amount of Newco Notes to be issued to each of the Trustees for purposes of
satisfying the entitlements of the Noteholders set forth in sections 4.1(a) and
4.1(b) hereof., The direction delivered by the Monitor in respect of the Newco
Shares and Newco Notes to be issued in the name of the Monitor, for the benefit
of the Persons entitled thereto under the Plan, for purposes of the Unresolved
Claims Reserve shall specify the number of Newco Shares and the amount of
Newco Notes to be issued to the Monitor for that purpose.

(b)  If the registers for the Newco Shares and/or Newco Notes are maintained by the
Transfer Agent in a direct registration system (without certificates), the Monitor
and/or Newco shall, on the Initial Distribution Date or any subsequent
Distribution Date, as applicable:

(i) instruct the Transfer Agent to record in the Direct Registration Account of
each applicable Ordinary Affected Creditor and each Early Consent
Noteholder the number of Newco Shares and, in the case of Ordinary
Affected Creditors, the amount of Newco Notes that are to be distributed
to each such Person, and the Monitor and/or Newco shall send or cause to
be sent to each such Ordinary Affected Creditor and Early Consent
Noteholder a Direct Registration Transaction Advice based on the delivery
information as determined pursuant to section 5.1; and

(i1))  with respect to the distribution of Newco Shares and/or Newco Notes to
Noteholders:

(A)  if the Newco Shares and/or Newco Notes are DTC eligible, the
Monitor and/or Newco shall instruct the Transfer Agent to register
the applicable Newco Shares and/or Newco Notes in the name of
DTC (or its nominee) for the benefit of the Noteholders, and the
Trustees shall distribute such Newco Shares and Newco Notes to
the applicable Noteholders, in the applicable amounts, through the
facilities of DTC; and

(B)  ifthe Newco Shares and/or Newco Notes are not DTC eligible, the
Monitor and/or Newco shall instruct the Transfer Agent to register
the applicable Newco Shares and/or Newco Notes in the Direct
Registration Accounts of the applicable Noteholders pursuant to
the registration instructions provided by the Trustees, and the
Trustees shall: (A) provide the Transfer Agent with such
registration instructions as are necessary to ensure that such Newco
Shares and/or Newco Notes, in the applicable amounts, are
registered in the Direct Registration Accounts of the applicable
Noteholders; and (B) send or cause to be sent to each Noteholder a
Direct Registration Transaction Advice based on the registration
and delivery information as determined pursuant to section 5.1.
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(©) If the registers for the Newco Shares and/or Newco Notes are not maintained by
the Transfer Agent in a direct registration system, Newco shall prepare and
deliver to the Monitor, and the Monitor shall promptly thereafter, on the Initial
Distribution Date or any subsequent Distribution Date, as applicable:

(i) deliver to each Ordinary Affected Creditor and each Early Consent
Noteholder Newco Share Certificates and, in the case of Ordinary
Affected Creditors, Newco Note Certificates representing the applicable
number of Newco Shares and the applicable amount of Newco Notes that
are to be distributed to each such Person; and

(i)  with respect to the distribution of Newco Shares and/or Newco Notes to
Noteholders:

(A)  if the Newco Shares and/or Newco Notes are DTC eligible, the
Monitor and/or Newco shall distribute to DTC (or its nominee), for
the benefit of the Noteholders, Newco Share Certificates and/or
Newco Note Certificates representing the aggregate of all Newco
Shares and Newco Notes to be distributed to the Noteholders on
such Distribution Date, and the Trustees shall distribute such
Newco Shares and Newco Notes to the applicable Noteholders, in
the applicable amounts, through the facilities of DTC; and

(B)  if the Newco Shares and/or Newco Notes are not DTC eligible, the
Monitor and/or Newco shall distribute to the applicable Trustees,
Newco Share Certificates and/or Newco Note Certificates
representing the aggregate of all Newco Shares and/or Newco
Notes to be distributed to the Noteholders on such Distribution
Date, and the Trustees shall make delivery of such Newco Share
Certificates and Newco Note Certificates, in the applicable
amounts, directly to the applicable Noteholders.

5.3  Allocation of Litigation Trust Interests

The Litigation Trustee shall administer the Litigation Trust Claims and the Litigation
Funding Amount for the benefit of the Persons that are entitled to the Litigation Trust Interests
and shall maintain a registry of such Persons as follows:

(a) with respect to Affected Creditors:

(1) the Litigation Trustee shall maintain a record of the amount of Litigation
Trust Interests that each Ordinary Affected Creditor is entitled to receive
in accordance with sections 4.1(c) and 4.11(a) hereof,

(i)  the Litigation Trustee shall maintain: (i) a record of the aggregate amount
of all Litigation Trust Interests to which the Noteholders are entitled in
accordance with sections 4.1(c) and 4.11(a) hereof; and (ii) a record of the
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amount of Litigation Trust Interests to which each individual Noteholder
is entitled in accordance with section 4.1(c) hereof; and

(iii)  with respect to any Litigation Trust Interests to be allocated in respect of
the Unresolved Claims Reserve, the Litigation Trustee shall record such
Litigation Trust Interests in the name of the Monitor, for the benefit of the
Persons entitled thereto in accordance with this Plan, which shall held by
the Monitor in escrow until released and distributed unless and until
otherwise directed by the Monitor in accordance with this Plan;

(b)  with respect to the Noteholder Class Action Claimants, the Litigation Trustee
shall maintain a record of the aggregate of all Litigation Trust Interests that the
Noteholder Class Action Claimants are entitled to receive pursuant to sections
4.4(c) and 4.11(a) hereof, provided that such record shall be maintained in the
name of the Noteholder Class Action Representative, to be allocated to individual
Noteholder Class Action Claimants in any manner ordered by the applicable Class
Action Court, and provided further that if any such Litigation Trust Interests are
cancelled in accordance with section 4.11(b) hereof, the Litigation Trustee shall
record such cancellation in its registry of Litigation Trust Interests,

5.4 Treatment of Undeliverable Distributions

If any distribution under sections 5.2 is wundeliverable (an “Undeliverable
Distribution”), it shall be returned to the Monitor, which shall hold such Undeliverable
Distribution in escrow and administer it in accordance with this section 5.4, No further
distributions in respect of an Undeliverable Distribution shall be made unless and until SFC and
the Monitor are notified by the applicable Person of its current address, at which time all such
distributions shall be made to such Person. All claims for Undeliverable Distributions must be
made on or before the date that is six months following the final Distribution Date, after which
date the right to receive distributions under this Plan in respect of such Undeliverable
Distributions shall be fully, finally, irrevocably and forever compromised, released, discharged,
cancelled and barred, without any compensation therefore, notwithstanding any federal, state or
provincial laws to the contrary, at which time any such Undeliverable Distributions held by the
Monitor shall, be deemed to have been gifted by the owner of the Undeliverable Distribution
gifted to Newco without consideration, and, in the case of Newco Shares, Newco Notes and
Litigation Trust Interests, shall be cancelled by Newco and the Litigation Trustee, as applicable.
Nothing contained in the Plan shall require SFC, the Monitor or any other Person to attempt to
locate any owner of an Undeliverable Distribution. No interest is payable in respect of an
Undeliverable Distribution. Any distribution under this Plan on account of the Notes shall be
deemed made when delivered to the applicable Trustee for subsequent distribution to the
applicable Noteholders in accordance with section 5.2.

5.5  Procedure for Distributions Regarding Unresolved Claims

(a) An Affected Creditor that has asserted an Unresolved Claim will not be entitled to
receive a distribution under the Plan in respect of such Unresolved Claim or any
portion thereof unless and until such Unresolved Claim becomes a Proven Claim.
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(b) Distributions in respect of any Unresolved Claim in existence at the Plan
Implementation Date will be held in escrow by the Monitor in the Unresolved
Claims Reserve until settlement or final determination of the Unresolved Claim in
accordance with the Claims Procedure Order, the Meeting Order or this Plan, as
applicable.

(c) To the extent that Unresolved Claims become Proven Claims or are finally
disallowed, the Monitor shall release from escrow and deliver (or in the case of
Litigation Trust Interests, cause to be registered) the following from the
Unresolved Claims Reserve (on the next Distribution Date, as determined by the
Monitor with the consent of SFC and the Initial Consenting Noteholders):

(i) in the case of Affected Creditors whose Unresolved Claims are ultimately
determined, in whole or in part, to be Proven Claims, the Monitor shall
release from escrow and deliver to such Affected Creditor that number of
Newco Shares, Newco Notes and Litigation Trust Interests (and any
income or proceeds therefrom) that such Affected Creditor is entitled to
receive in respect of its Proven Claim pursuant to section 4.1 hereof;

(i)  in the case of Affected Creditors whose Unresolved Claims are ultimately
determined, in whole or in part, to be disallowed, the Monitor shall release
from escrow and deliver to all Affected Creditors with Proven Claims the
number of Newco Shares, Newco Notes and Litigation Trust Interests (and
any income or proceeds therefrom) that had been reserved in the
Unresolved Claims Reserve for such Affected Creditor whose Unresolved
Claims has been disallowed, Claims such that, following such delivery, all
of the Affected Creditors with Proven Claims have received the amount of
Newco Shares, Newco Notes and Litigation Trust Interests that they are
entitled to receive pursuant to section 4.1 hereof.

(d)  As soon as practicable following the date that all Unresolved Claims have been
finally resolved and any required distributions contemplated in section 5.5(c) have
been made, the Monitor shall distribute (or in the case of Litigation Trust
Interests, cause to be registered) any Litigation Trust Interests, Newco Shares and
Newco Notes (and any income or proceeds therefrom), as applicable, remaining
in the Unresolved Claims Reserve to the Affected Creditors with Proven Claims
such that after giving effect to such distributions each such Affected Creditor has
received the amount of Litigation Trust Interests, Newco Shares and Newco Notes
that it is entitled to receive pursuant to section 4.1 hereof.

(e) During the time that Newco Shares, Newco Notes and/or Litigation Trust Interests
are held in escrow in the Unresolved Claims Reserve, any income or proceeds
received therefrom or accruing thereon shall be added to the Unresolved Claims
Reserve by the Monitor and no Person shall have any right to such income or
proceeds until such Newco Shares, Newco Notes or Litigation Trust Interests, as
applicable, are distributed (or in the case of Litigation Trust Interests, registered)
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in accordance with section 5.5(c) and 5.5(d) hereof, at which time the recipient
thereof shall be entitled to any applicable income or proceeds therefrom.

¢y The Monitor may, in its sole discretion, cause an affiliate of the Monitor to hold
and administer the Unresolved Claims Reserve at any time and from time to time,
provided that any actions taken by such affiliate of the Monitor shall be in
accordance with the Plan and the Monitor shall remain responsible for all
activities and actions of such affiliate with respect to its administration of the
Unresolved Claims Reserve.

5.6 Tax Refunds

Any input tax credits or tax refunds received by SFC after the Effective Time shall be
paid into the Monitor’s Post-Implementation Reserve and shall be treated in the same manner as
cash held in the Monitor’s Post-Implementation Reserve. If any such tax credits or tax refunds
become payable to SFC after the final payments from the Monitor’s Post-Implementation
Reserve have been made, such input tax credits and tax refunds shall be paid directly by, or on
behalf of, SFC to Newco without consideration.

5.7 Final Distributions from Reserves

(a) If there is any cash remaining in: (i) the Unaffected Claims Reserve on the date
that all Unaffected Claims have been finally paid or otherwise discharged; (ii) the
Administration Charge Reserve on the date that all Claims secured by the
Administration Charge have been finally paid or otherwise discharged; and/ or
(iii) the Directors’ Charge Reserve on the date that all claims secured by the
Directors’ Charge have been finally paid or otherwise discharged, the Monitor
shall, in each case, forthwith transfer all such remaining cash to the Monitor’s
Post-Implementation Reserve.

(b)  The Monitor will not terminate the Monitor’s Post-Implementation Reserve prior
to the termination of each of the Unaffected Claims Reserve, the Administration
Charge Reserve and the Directors’ Charge Reserve. The Monitor may, at any
time, from time to time and at its sole discretion, release amounts from the
Monitor’s Post-Implementation Reserve to Newco. Once the Monitor has
determined that the cash remaining in the Monitor’s Post-Implementation Reserve
is no longer necessary for administering SFC, the Monitor shall forthwith transfer
any such remaining cash to Newco.

5.8  Other Payments and Distributions

All other payments and distributions to be made pursuant to this Plan shall be made in the
manner described in this Plan, the Sanction Order or any other Order, as applicable.

5.9  Note Indentures to Remain in Effect Solely for Purpose of Distributions

Following completion of the steps in the sequence set forth in section 6.3, all debentures,
indentures, notes (including the Notes), certificates, agreements, invoices and other instruments
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evidencing Affected Claims will not entitle any holder thereof to any compensation or
participation other than as expressly provided for in the Plan and will be cancelled and will be
null and void. Any and all obligations of SFC and the Subsidiaries under and with respect to the
Notes, the Note Indentures and any guarantees or indemnities with respect to the Notes or the
Note Indentures shall be terminated and cancelled on the Plan Implementation Date and shall not
continue beyond the Plan Implementation Date. Notwithstanding the foregoing and anything to
the contrary in section 6.3 hereof, the Note Indentures shall remain in effect solely for the
purpose of and only to the extent necessary to allow the Trustees to make distributions to
Noteholders on the Initial Distribution Date and each subsequent Distribution Date thereafter and
to maintain all of the protections afforded to the Trustees as against the Noteholders under the
applicable Note Indentures, including their lien rights with respect to any distributions under this
Plan, until all distributions provided for hereunder have been made to the Noteholders.

5.10  Assignment of Claims for Distribution Purposes
(a)  Assignment of Claims by Ordinary Affected Creditors

Subject to any restrictions contained in Applicable Laws, an Ordinary Affected Creditor
may transfer or assign the whole of its Affected Claim after the Meeting provided that neither
SFC nor the Monitor shall be obliged to make distributions to any such transferee or assignee or
otherwise deal with such transferee or assignee as an Ordinary Affected Creditor in respect
thereof unless and until actual notice of the transfer or assignment, together with satisfactory
evidence of such transfer or assignment and such other documentation as SFC and the Monitor
may reasonably require, has been received by SFC and the Monitor on or before the Plan
Implementation Date, or such other date as SFC and the Monitor may agree, failing which the
original transferor shall have all applicable rights as the “Ordinary Affected Creditor” with
respect to such Affected Claim as if no transfer of the Affected Claim had occurred. Thereafter,
such transferee or assignee shall, for all purposes in accordance with this Plan, constitute an
Ordinary Affected Creditor and shall be bound by any and all notices previously given to the
transferor or assignor in respect of such Claim. For greater certainty, SFC shall not recognize
partial transfers or assignments of Claims.

(b)  Assignment of Notes

Only those Noteholders who have beneficial ownership of one or more Notes as at the
Distribution Record Date shall be entitled to receive a distribution under this Plan on the Initial
Distribution Date or any Distribution Date. Noteholders who have beneficial ownership of Notes
shall not be restricted from transferring or assigning such Notes prior to or after the Distribution
Record Date (unless the Distribution Record Date is the Plan Implementation Date), provided
that if such transfer or assignment occurs after the Distribution Record Date, SFC and its agents
shall have no obligation to make distributions to any such transferee or assignee of Notes in
respect of the Claims associated therewith, or otherwise deal with such transferee or assignee as
an Affected Creditor in respect thereof. Noteholders who assign or acquire Notes after the
Distribution Record Date shall be wholly responsible for ensuring that Plan distributions in
respect of the Claims associated with such Notes are in fact delivered to the assignee, and the
Trustees shall have no liability in connection therewith.,
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5.11 Withholding Rights

SFC, Newco, the Monitor, the Litigation Trustee and/or any other Person making a
payment contemplated herein shall be entitled to deduct and withhold from any consideration
payable to any Person such amounts as it is required to deduct and withhold with respect to such
payment under the Canadian Tax Act, the United States Internal Revenue Code of 1986 or any
provision of federal, provincial, territorial, state, local or foreign Tax laws, in each case, as
amended. To the extent that amounts are so withheld or deducted, such withheld or deducted
amounts shall be treated for all purposes hereof as having been paid to the Person in respect of
which such withholding was made, provided that such amounts are actually remitted to the
appropriate Taxing Authority. To the extent that the amounts so required or permitted to be
deducted or withheld from any payment to a Person exceed the cash portion of the consideration
otherwise payable to that Person: (i) the payor is authorized to sell or otherwise dispose of such
portion of the consideration as is necessary to provide sufficient funds to enable it to comply
with such deduction or withholding requirement or entitlement, and the payor shall notify the
applicable Person thereof and remit to such Person any unapplied balance of the net proceeds of
such sale; or (ii) if such sale is not reasonably possible, the payor shall not be required to make
such excess payment until the Person has directly satisfied any such withholding obligation and
provides evidence thereof to the payor,

5.12 Fractional Interests

No fractional interests of Newco Shares or Newco Notes (“Fractional Interests”) will be
issued under this Plan. Recipients of Newco Shares or Newco Notes will have their entitlements
adjusted downwards to the nearest whole number of Newco Shares or Newco Notes, as
applicable, to eliminate any such Fractional Interests and no compensation will be given for the
Fractional Interest.

ARTICLE 6
RESTRUCTURING TRANSACTION

6.1 Corporate Actions

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving corporate action of SFC will occur and be effective as of
the Plan Implementation Date, other than such matters occurring on the Equity Cancellation Date
which will occur and be effective on such date, and in either case will be authorized and
approved under the Plan and by the Court, where appropriate, as part of the Sanction Order, in all
respects and for all purposes without any requirement of further action by shareholders, Directors
or Officers of SFC. All necessary approvals to take actions shall be deemed to have been
obtained from the directors or the shareholders of SFC, as applicable, including the deemed
passing by any class of shareholders of any resolution or special resolution and no shareholders’
agreement or agreement between a shareholder and another Person limiting in any way the right
to vote shares held by such shareholder or shareholders with respect to any of the steps
contemplated by the Plan shall be deemed to be effective and shall have no force and effect,
provided that, subject to sections 10.6 and 10.7 hereof, where any matter expressly requires the
consent or approval of SFC, the Initial Consenting Notcholders or SFC’s board of directors
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pursuant to this Plan, such consent or approval shall not be deemed to be given unless actually
given,

6.2  Incorporation of Newco

Newco shall be incorporated prior to the Plan Implementation Date. Newco shall be
authorized to issue an unlimited number of Newco Shares and shall have no restrictions on the
number of its shareholders. At the time that Newco is incorporated, Newco shall issue one
Newco Share to the Monitor, as the sole shareholder of Newco, and the Monitor shall be deemed
to hold the Newco Share in escrow for the benefit of those Persons entitled to receive
distributions of Newco Shares and Newco Notes under the Plan. For greater certainty, the
Monitor shall not hold such Newco Share as agent of or for the benefit of SFC, and SFC shall
have no rights in relation to such Newco Share. Newco shall not carry on any business or issue
any other Newco Shares or other securities until the Plan Implementation Date, and then only in
accordance with section 6.3 hereof.

6.3  Plan Implementation Date Transactions

The following steps and compromises and releases to be effected shall occur, and be
deemed to have occurred in the following manner and order (sequentially, each step occurring
five minutes apart, except that within such order steps (a) to (g) (Cash Payments) shall occur
simultaneously and steps (s) to (v) (Releases) shall occur simultaneously) without any further act
or formality, on the Plan Implementation Date beginning at the Effective Time (or in such other
manner or order or at such other time or times as SFC, the Monitor and the Initial Consenting
Noteholders may agree):

Cash Payments and Satisfaction of Lien Claims

(a) SFC shall pay required funds to the Monitor for the purpose of funding the
Unaffected Claims Reserve, and the Monitor shall hold and administer such funds
in trust for the purpose of paying the Unaffected Claims pursuant to the Plan,

(b) SFC shall pay the required funds to the Monitor for the purpose of funding the
Administration Charge Reserve, and the Monitor shall hold and administer such
funds in trust for the purpose of paying Unaffected Claims secured by
Administration Charge.

(©) SFC shall pay the required funds to the Monitor for the purpose of funding the
Directors® Charge Reserve, and the Monitor shall hold and administer such funds
in trust for the purpose of paying the Unaffected Claims secured by the Directors’
Charge.

(d) SFC shall pay the required funds to the Monitor for the purpose of funding the
Monitor’s Post-Implementation Reserve, and the Monitor shall hold and
administer such funds in trust for the purpose of administering SFC, as necessary,
from and after the Plan Implementation Date,
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(e) SFC shall pay to the Noteholder Advisors each such Person’s respective portion
of the Expense Reimbursement.

() SFC shall pay all fees and expenses owing to each of the SFC Advisors, Chandler
Fraser Keating Limited and Spencer Stuart.

(g)  The Lien Claims shall be satisfied in accordance with section 4.2(c) hereof.
Transaction Steps

(h)  All accrued and unpaid interest owing on, or in respect of, or as part of, Affected
Creditor Claims (including any Accrued Interest on the Notes and any interest
accruing on the Notes or any Ordinary Affected Creditor Claim after the Filing
Date) shall be fully, finally, irrevocably and forever compromised, released,
discharged, cancelled and barred for no consideration, and from and after the
occurrence of this step, no Person shall have any entitlement to any such accrued
and unpaid interest.

@) All of the Affected Creditors shall be deemed to assign, transfer and convey to
Newco all of their Affected Creditor Claims, and from and after the occurrence of
this step, Newco shall be the legal and beneficial owner of all Affected Creditor
Claims. In consideration for the assignment, transfer and conveyance of the
Affected Creditor Claims to Newco:

(i) with respect to Affected Creditor Claims that are Proven Claims at the
Effective Time:

(A)  Newco shall issue to each applicable Affected Creditor the number
of Newco Shares that each such Affected Creditor is entitled to
receive in accordance with section 4.1(a) hereof;

(B)  Newco shall issue to each applicable Affected Creditor the amount
of Newco Notes that each such Affected Creditor is entitled to
receive in accordance with section 4.1(b) hereof}

(C)  Newco shall issue to each of the Early Consent Noteholders the
number of Newco Shares that each such Early Consent Noteholder
is entitled to receive pursuant to section 4.3 hereof;

(D)  such Affected Creditors shall be entitled to receive out of escrow
the Litigation Trust Interests to be acquired by Newco in section
6.3(p) hereof, following the establishment of the Litigation Trust;

(E)  such Affected Creditors shall be entitled to receive, at the time or
times contemplated in sections 5.5(c) and 5.5(d) hereof, the Newco
Shares, Newco Notes and Litigation Trust Interests that are
subsequently distributed to Affected Creditors with Proven Claims
pursuant to sections 5.5(c) and 5.5(d) hereof (if any),
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and all such Newco Shares and Newco Notes shall be distributed in the
manner described in section 5.2 hereof, and

(i)  with respect to Affected Creditor Claims that are Unresolved Claims as at
the Effective Time, Newco shall issue in the name of the Monitor, for the
benefit of the Persons entitled thereto under the Plan, the Newco Shares
and the Newco Notes that would have been distributed to the applicable
Affected Creditors in respect of such Unresolved Claims if such
Unresolved Claims had been Proven Claims at the Effective Time; such
Newco Shares, Newco Notes and Litigation Trust Interests acquired by
Neweco in section 6.3(p) and assigned to and registered in the name of the
Monitor in accordance with section 6.3(q) shall comprise part of the
Unresolved Claims Reserve and the Monitor shall hold all such Newco
Shares, Newco Notes and Litigation Trust Interests in escrow for the
benefit of those Persons entitled to receive distributions thereof pursuant
to the Plan.

)] SEC shall be deemed to assign, transfer and convey to Newco all shares and other
equity interests in the capital of (i) the Direct Subsidiaries and (ii) any other
Subsidiaries that are directly owned by SFC immediately prior to the Effective
Time (all such shares and other equity interests being the “Direct Subsidiary
Shares”) for a purchase price equal to the fair market value of the Direct
Subsidiary Shares and, in consideration therefor, Newco shall be deemed to pay to
SFC consideration equal to the fair market value of the Direct Subsidiary Shares,
which consideration shall be comprised of a U.S. dollar denominated demand
non-interest-bearing promissory note issued to SFC by Newco in an amount equal
to the fair market value of the Direct Subsidiary Shares (the “Newco Promissory
Note 17). At the time of such assignment, transfer and conveyance, all prior
rights that Newco had to acquire the Direct Subsidiary Shares, under the Plan or
otherwise, shall cease to be outstanding.

(k)  If the Initial Consenting Noteholders and SFC agree, there will be a set-off of any
SFC Intercompany Claim so agreed against a Subsidiary Intercompany Claim
owing between SFC and the same Subsidiary. In such case, the amounts will be
set-off in repayment of both claims to the extent of the lesser of the two amounts,
and the excess (if any) shall continue as an SFC Intercompany Claim or a
Subsidiary Intercompany Claim, as applicable.

) SFC shall be deemed to assign, transfer and convey to Newco all SFC
Intercompany Claims for a purchase price equal to the fair market value of such
SFC Intercompany Claims and, in consideration therefor, Newco shall be deemed
to pay SFC consideration equal to the fair market value of the SFC Intercompany
Claims, which consideration shall be comprised of the following: (i) the
assumption by Newco of all of SFC’s obligations to the Subsidiaries in respect of
Subsidiary Intercompany Claims; and (ii) if the fair market value of the SFC
Intercompany Claims exceeds the fair market value of the Subsidiary
Intercompany Claims, Newco shall issue to SFC a U.S. dollar denominated
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demand non-interest-bearing promissory note in an amount equal to such excess
(the “Newco Promissory Note 2”).

(m)  SFC shall be deemed to assign, transfer and convey to Newco all other SFC
Assets excluding the Litigation Funding Amount, Newco Promissory Note 1 and
Newco Promissory Note 2 (namely, all SFC Assets other than the Direct
Subsidiary Shares and the SFC Intercompany Claims (which shall have already
been transferred to Newco in accordance with sections 6.3(j) and 6.3(k) hereof),
the Litigation Funding Amount, Newco Promissory Note 1 and Newco
Promissory Note 2) for a purchase price equal to the fair market value of such
other SFC Assets and, in consideration therefor, Newco shall be deemed to pay to
SFC consideration equal to the fair market value of such other SFC Assets, which
consideration shall be comprised of a U.S. dollar denominated demand non-
interest-bearing promissory note issued to SFC by Newco in an amount equal to
the fair market value of such other SFC Assets (the “Newco Promissory Note
3”).

(n) SFC shall establish the Litigation Trust and shall contribute the Litigation
Funding Amount to the Litigation Trustee for the benefit of the Litigation Trust.
Immediately thereafter, SFC, the Subsidiaries and the Trustees (on behalf of the
Noteholders) shall be deemed to convey, transfer and assign to the Litigation
Trustee all of their respective rights, title and interest in and to the Litigation Trust
Claims. The Litigation Funding Amount and Litigation Trust Claims shall be
managed by the Litigation Trustee in accordance with the terms and conditions of
the Litigation Trust Agreement.

(0) The Litigation Trust shall be deemed to be effective from the time that it is
established in section 6.3(n) hereof. Initially, all of the Litigation Trust Interests
shall be held by SFC. Immediately thereafter, SFC shall assign, convey and
transfer a portion of the Litigation Trust Interests to the Noteholder Class Action
Claimants in accordance with the allocation set forth in section 4.11 hereof.

) SFC shall settle and discharge the Affected Creditor Claims by assigning Newco
Promissory Note 1, Newco Promissory Note 2 and Newco Promissory Note 3
(collectively, the “Newco Promissory Notes™) and the remaining Litigation Trust
Interests held by SFC to Newco. Such assignment shall constitute payment, by
set-off, of the full principal amount of the Newco Promissory Notes and of a
portion of the Affected Creditor Claims equal to the aggregate principal amount
of the Newco Promissory Notes and the fair market value of the Litigation Trust
Interests so transferred (with such payment being allocated first to the Noteholder
Claims and then to the Ordinary Affected Creditor Claims). As a consequence
thereof:

1) Newco shall be deemed to discharge and release SFC of and from all of
SFC’s obligations to Newco in respect of the Affected Creditor Claims,
and all of Newco’s rights against SFC of any kind in respect of the
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Affected Creditor Claims shall thereupon be fully, finally, irrevocably and
forever compromised, released, discharged and cancelled; and

(ii) SFC shall be deemed to discharge and release Newco of and from all of
Newco’s obligations to SFC in respect of the Newco Promissory Notes,
and the Newco Promissory Notes and all of SFC’s rights against Newco in
respect thereof shall thereupon be fully, finally, irrevocably and forever
released, discharged and cancelled.

(@9  Newco shall cause a portion of the Litigation Trust Interests it acquired in section
6.3(p) hereof to be assigned to and registered in the name of the Affected
Creditors with Proven Claims as contemplated in section 6.3(i), and with respect
to any Affected Creditor Claims that are Unresolved Claims as at the Effective
Time, the remaining Litigation Trust Interests held by Newco that would have
been allocated to the applicable Affected Creditors in respect of such Unresolved
Claims if such Unresolved Claims had been Proven Claims at the Effective Time
shall be assigned and registered by the Litigation Trustee to the Monitor and in
the name of the Monitor, in escrow for the benefit of Persons entitled thereto, and
such Litigation Trust Interests shall comprise part of the Unresolved Claims
Reserve. The Litigation Trustee shall record entitlements to the Litigation Trust
Interests in the manner set forth in section 5.3.

(1) Subject to section 5.9 hereof, all debentures, indentures, notes, certificates,
agreements, invoices, guarantees, pledges and other instruments evidencing
Affected Claims, including the Notes and the Note Indentures, will not entitle any
holder thereof to any compensation or participation other than as expressly
provided for in the Plan and shall be cancelled and will thereupon be null and
void. The Trustees shall be directed by the Court and shall be deemed to have
released, discharged and cancelled any guarantees, indemnities, Encumbrances or
other obligations owing by or in respect of any Subsidiary relating to the Notes or
the Note Indentures.

Releases

(s) Newco shall be deemed to have no liability or obligation of any kind whatsoever
for; any Claim (including, notwithstanding anything to the contrary herein, any
Unaffected Claim); any Affected Claim (including any Affected Creditor Claim,
Equity Claim, D&O Claim, D&O Indemnity Claim and Noteholder Class Action
Claim); any Retained D&O Claim; any Continuing Other D&O Claim; any Non-
Released D&O Claim; any Class Action Claim; any Class Action Indemnity
Claim; any right or claim in connection with or liability for the Notes or the Note
Indentures; any guarantees, indemnities, share pledges or Encumbrances relating
to the Notes or the Note Indentures; any right or claim in connection with or
liability for the Existing Shares or other Equity Interests or any other securities of
SFC; any rights or claims of the Third Party Defendants relating to SFC or the
Subsidiaries; any right or claim in connection with or liability for the RSA, the
Plan, the CCAA Proceedings, the Restructuring Transaction, the Litigation Trust,
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the business and affairs of SFC and the Subsidiaries (whenever or however
conducted), the administration and/or management of SFC and the Subsidiaries,
or any public filings, statements, disclosures or press releases relating to SFC; any
right or claim in connection with or liability for any guaranty, indemnity or claim
for contribution in respect of any of the foregoing; and any Encumbrance in
respect of the foregoing, provided only that Newco shall assume SFC’s
obligations to the applicable Subsidiaries in respect of the Subsidiary
Intercompany Claims pursuant to section 6.3(k) hereof.

1) Each of the Charges shall be discharged, released and cancelled.

(w) The releases and injunctions referred to in Article 7 of the Plan shall become
effective in accordance with the Plan.

(v)  Any contract defaults arising as a result of the CCAA Proceedings and/or the
implementation of the Plan (including, notwithstanding anything to the contrary
herein, any such contract defaults in respect of the Unaffected Claims) shall be
deemed to be cured.

6.4  Cancellation of Existing Shares and Notes

Unless otherwise agreed between the Monitor, SFC and the Initial Consenting
Noteholders, on the Equity Cancellation Date all Existing Shares and Equity Interests shall be
fully, finally and irrevocably cancelled, and the following steps will be implemented pursuant to
the Plan as a plan of reorganization under section 191 of the CBC4, to be effected by articles of
reorganization to be filed by SFC, subject to the receipt of any required approvals from the
Ontario Securities Commission with respect to the trades in securities contemplated by the
following:

(a) SFC will create a new class of common shares to be called Class A common
shares that are equivalent to the current Existing Shares except that they carry two
votes per share;

(b) SFC will amend the share conditions of the Existing Shares to provide that they
are cancellable for no consideration at such time as determined by the board of
directors of SFC;

() prior to the cancellation of the Existing Shares, SFC will issue for nominal
consideration one Class A common share of SFC to the SFC Continuing
Shareholder;

(d) SFC will cancel the Existing Shares for no consideration on the Equity
Cancellation Date; and

(e) SFC will apply to Canadian securities regulatory authorities for SFC to cease to
be a reporting issuer effective on the Equity Cancellation Date or as soon as
possible thereafter.
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6.5 Transfers and Vesting Free and Clear

(a) All of the SFC Assets (including for greater certainty the Direct Subsidiary
Shares, the SFC Intercompany Claims and all other SFC Assets assigned,
transferred and conveyed to Newco pursuant to section 6.3) shall be deemed to
vest absolutely in Newco, free and clear of and from any and all Charges, Claims
(including, notwithstanding anything to the contrary herein, any Unaffected
Claims), D&O Claims, D&O Indemnity Claims, Retained D&O Claims,
Continuing Other D&O Claims, Non-Released D&O Claims, Affected Claims,
Class Action Claims, Class Action Indemnity Claims, claims or rights of any kind
in respect of the Notes or the Note Indentures, and any right or claim that is based
in whole or in part on facts, underlying transactions, causes of action or events
relating to the Restructuring Transaction, the CCAA Proceedings or any of the
foregoing, and any guarantees or indemnities with respect to any of the foregoing.
Any Encumbrances or claims affecting, attaching to or relating to the SFC Assets
in respect of the foregoing shall be deemed to be irrevocably expunged and
discharged as against the SFC Assets, and no such Encumbrances or claims shall
be pursued or enforceable as against Newco. For greater certainty, with respect to
the Subsidiaries, Greenheart and Greenheart’s direct and indirect subsidiaries: (i)
the vesting free and clear in Newco and the expunging and discharging that
occurs by operation of this paragraph shall only apply to SFC’s ownership
interests in the Subsidiaries, Greenheart and Greenheart’s subsidiaries; and (ii)
except as provided for in the Plan (including this section 6.5(a) and sections
4.9(g), 6.3(k), 6.3(1), 7.1 and 7.2 hereof) and the Sanction Order, the assets,
liabilities, business and property of the Subsidiaries, Greenheart and Greenheart’s
direct and indirect subsidiaries shall remain unaffected by the Restructuring
Transaction.

(b)  Any issuance, assignment, transfer or conveyance of any securities, interests,
rights or claims pursuant to the Plan, including the Newco Shares, the Newco
Notes and the Affected Creditor Claims, will be free and clear of and from any
and all Charges, Claims (including, notwithstanding anything to the contrary
herein, any Unaffected Claims), D&O Claims, D&O Indemnity Claims, Affected
Claims, Retained D&O Claims; Continuing Other D&O Claims, Non-Released
D&O Claims; Class Action Claims, Class Action Indemnity Claims, claims or
rights of any kind in respect of the Notes or the Note Indentures, and any right or
claim that is based in whole or in part on facts, underlying transactions, causes of
action or events relating to the Restructuring Transaction, the CCAA Proceedings
or any of the foregoing, and any guarantees or indemnities with respect to any of
the foregoing. For greater certainty, with respect to the Subsidiaries, Greenheart
and Greenheart’s direct and indirect subsidiaries; (i) the vesting free and clear in
Neweco that occurs by operation of this paragraph shall only apply to SFC’s direct
and indirect ownership interests in the Subsidiaries, Greenheart and Greenheart’s
direct and indirect subsidiaries; and (ii) except as provided for in the Plan
(including section 6.5(a) and sections 4.9(g), 6.3(j), 6.3(k), 7.1 and 7.2 hereof)
and the Sanction Order, the assets, liabilities, business and property of the
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Subsidiaries, Greenheart and Greenheart’s direct and indirect subsidiaries shall
remain unaffected by the Restructuring Transaction.

ARTICLE 7
RELEASES

7.1 General Plan Releases

(a) Subject to section 7.1(b) hereof, on the Plan Implementation Date, SFC, the
Subsidiaries, Newco, the Named Directors and Officers of SFC and/or any of the
Subsidiaries, the directors and officers of Newco, the Noteholders, members of
the ad hoc committee of Noteholders, the Trustees, the Monitor, FTI HK, counsel
for the Directors of SFC, counsel for the Monitor, the SFC Advisors, the
Noteholder Advisors, and each and every present and former affiliate, subsidiary,
director, officer, member (including members of any committee or governance
council), partner or employee of any of the foregoing, shall be fully, finally,
irrevocably and forever released and discharged from any and all demands,
claims, actions, causes of action, counterclaims, suits, debts, sums of money,
accounts, covenants, damages, judgments, orders, including for injunctive relief
or specific performance and compliance orders, expenses, executions,
Encumbrances and other recoveries on account of any liability, obligation,
demand or cause of action of whatever nature which any Person may be entitled
to assert (including any and all Affected Claims, Unaffected Claims, Retained
D&O Claims, Continuing Other D&O Claims, Non-Released D&O Claims, Class
Action Claims, Class Action Indemnity Claims and any guarantees, indemnities,
claims for contribution or Encumbrances with respect thereto), whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any act,
omission, transaction, duty, responsibility, indebtedness, liability, obligation,
dealing or other occurrence existing or taking place on or prior to the Plan
Implementation Date (or, with respect to actions taken pursuant to the Plan after
the Plan Implementation Date, the date of such actions) that are in any way
relating to, for, arising out of or in connection with any: Affected Claims;
Unaffected Claims; Retained D&O Claims; Continuing Other D&O Claims; Non-
Released D&O Claims; Class Action Claims; the Notes or the Note Indentures;
any guarantees, indemnities, claims for contribution, share pledges or
Encumbrances related to the Notes or the Note Indentures; the Existing Shares;
the RSA; the Plan; the CCAA Proceedings; the Litigation Trust; the business and
affairs of SFC and the Subsidiaries (whenever or however conducted); the
administration and/or management of SFC and the Subsidiaries; or any public
filings, statements, disclosures or press releases relating to SFC; or the
Subsidiaries, and any and all claims arising out of such actions or omissions shall
be fully, finally, irrevocably and forever waived, compromised, released,
discharged, cancelled and barred to the fullest extent permitted by Applicable
Law.
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(b)  Notwithstanding anything to the contrary in section 7.1(a) or section 7.2 hereof,
nothing in this Plan shall waive, compromise, release, discharge, cancel or bar any
of the following;:

(1) SFC of its obligations under the Plan and the Sanction Order;

(il)  SFC from or in respect of any Unaffected Claims (provided that recourse
against SFC in respect of Unaffected Claims shall be limited in the manner
set out in section 4.2 hereof);

(ili)  any Directors or Officers of SFC or the Subsidiaries from any Non-
Released D&O Claims or any Retained D&O Claims, provided that
recourse against the Named Directors or Officers of SFC in respect of any
Retained D&O Claims shall be limited in the manner set out in section
4.9(e) hereof;,

(iv)  any Other Directors and/or Officers from any Continuing Other D&O
Claims, provided that recourse against the Other Directors and/or Officers
in respect of the Indemnified Noteholder Class Action Claims shall be
limited in the manner set out in section 4.4(b)(i) hereof;

(v)  the Third Party Defendants from any claim, liability or obligation of
whatever nature for or in connection with the Class Action Claims,
provided that the maximum aggregate liability of the Third Party
Defendants collectively in respect of the Indemnified Noteholder Class
Action Claims shall be limited to the Indemnified Noteholder Class Action
Limit pursuant to section 4.4(b)(i) hereof and the releases set out in
section 7.2(e) hereof and the injunctions set out in section 7.3 hereof;

(vi) Newco from any liability to the applicable Subsidiaries in respect of the
Subsidiary Intercompany Claims assumed by Newco pursuant to section
6.3(k) hereof;

(vii)) the Subsidiaries from any liability to Newco in respect of the SFC
Intercompany Claims conveyed to Newco pursuant to section 6.3(k)
hereof;

(viii) SFC of or from any investigations by or non-monetary remedies of the
Ontario Securities Commission, provided that, for greater certainty, all
monetary rights, claims or remedies of the Ontario Securities Commission
against SFC shall be treated as Affected Creditor Claims in the manner
described in section 4.1 hereof and released pursuant to sections 7.1(a) and
7.2(b) hereof;

(ix)  the Subsidiaries from their respective indemnification obligations (if any)
to Directors or Officers of the Subsidiaries that relate to the ordinary
course operations of the Subsidiaries and that have no connection with any
of the matters listed in section 7.2(g) hereof;
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(x)  insurers from their obligations under insurance policies; and

(xi)  any Released Party for fraud or criminal conduct.

7.2 Specific Plan Releases

Without limiting the generality of section 7.1 hereof, and subject to 7.1(b) hereof, all of
the following shall be fully, finally, irrevocably and forever compromised, released, discharged,
cancelled and barred on the Plan Implementation Date:

()

(b)

(d)

(e)

)

(e

all Affected Claims, including all Affected Creditor Claims, Equity Claims, D&O
Claims (other than Retained D&O Claims, Continuing Other D&O Claims and
Non-Released D&O Claims), D&O Indemnity Claims (except as set forth in
section 7.2(d)) and Noteholder Class Action Claims (other than the Continuing
Noteholder Class Action Claims against the Third Party Defendants);

all Claims of the Ontario Securities Commission or any other Governmental
Entity that have or could give rise to a monetary liability, including fines, awards,
penalties, costs, claims for reimbursement or other claims having a monetary
value;

all Class Action Claims (including the Noteholder Class Action Claims) against
or in respect of SFC; the Subsidiaries or the Named Directors or Officers of SFC
or the Subsidiaries (other than Class Action Claims that are Retained D&O
Claims or Non-Released D&O Claims);

all Class Action Indemnity Claims (including related D&O Indemnity Claims),
other than any Class Action Indemnity Claim by the Third Party Defendants
against SFC in respect of the Indemnified Noteholder Class Action Claims
(including any D&O Indemnity Claim in that respect), which shall be limited to
the Indemnified Noteholder Class Action Limit pursuant to the releases set out in
section 7.2(f) hereof and the injunctions set out in section 7.3 hereof;

any portion or amount of or liability of the Third Party Defendants for the
Indemnified Noteholder Class Action Claims (on a collective, aggregate basis in
reference to all Indemnified Noteholder Class Action Claims together) that
exceeds the Indemnified Noteholder Class Action Limit;

any portion or amount of, or liability of SFC for, any Class Action Indemnity
Claims by the Third Party Defendants against SFC in respect of the Indemnified
Noteholder Class Action Claims to the extent that such Class Action Indemnity
Claims exceed the Indemnified Noteholder Class Action Limit; and

any and all claims or rights of any kind against the Subsidiaries or liabilities of the
Subsidiaries for or in connection with: any Claim (including, notwithstanding
anything to the contrary herein, any Unaffected Claim); any Affected Claim
(including any Affected Creditor Claim, Equity Claim, D&O Claim, D&O
Indemnity Claim and Noteholder Class Action Claim); any Retained D&O Claim;
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any Continuing Other D&O Claim; any Non-Released D&O Claim; any Class
Action Claim; any Class Action Indemnity Claim; any right or claim in
connection with or liability for the Notes or the Note Indentures; any guarantees,
indemnities, share pledges or Encumbrances relating to the Notes or the Note
Indentures; any right or claim in connection with or liability for the Existing
Shares, Equity Interests or any other securities of SFC; any rights or claims of the
Third Party Defendants relating to SFC or the Subsidiaries; any right or claim in
connection with or liability for the RSA, the Plan, the CCAA Proceedings, the
Restructuring Transaction, the Litigation Trust, the business and affairs of SFC
and the Subsidiaries (whenever or however conducted), the administration and/or
management of SFC and the Subsidiaries, or any public filings, statements,
disclosures or press releases relating to SFC; any right or claim in connection with
or liability for any indemnification obligation to Directors or Officers of SFC or
the Subsidiaries pertaining to SFC, the Notes, the Note Indentures, the Existing
Shares, the Equity Interests, any other securities of SFC or any other right, claim
or liability for or in connection with the RSA, the Plan, the CCAA Proceedings,
the Restructuring Transaction, the Litigation Trust, the business and affairs of
SFC (whenever or however conducted), the administration and/or management of
SFC, or any public filings, statements, disclosures or press releases relating to
SFC; any right or claim in connection with or liability for any guaranty, indemnity
or claim for contribution in respect of any of the foregoing; and any Encumbrance
in respect of the foregoing,.

7.3  Injunctions

All Persons are permanently and forever barred, estopped, stayed and enjoined, on and
after the Effective Time, with respect to any and all Released Claims, from (i) commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits, demands or
other proceedings of any nature or kind whatsoever (including, without limitation, any
proceeding in a judicial, arbitral, administrative or other forum) against the Released Parties; (ii)
enforcing, levying, attaching, collecting or otherwise recovering or enforcing by any manner or
means, directly or indirectly, any judgment, award, decree or order against the Released Parties
or their property; (iii) commencing, conducting or continuing in any manner, directly or
indirectly, any action, suits or demands, including without limitation, by way of contribution or
indemnity or other relief, in common law, or in equity, breach of trust or breach of fiduciary duty
or under the provisions of any statute or regulation, or other proceedings of any nature or kind
whatsoever (including, without limitation, any proceeding in a judicial, arbitral, administrative or
other forum) against any Person who makes such a claim or might reasonably be expected to
make such a claim, in any manner or forum, against one or more of the Released Parties; (iv)
creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or
encumbrance of any kind against the Released Parties or their property; or (v) taking any actions
to interfere with the implementation or consummation of this Plan; provided, however, that the
foregoing shall not apply to the enforcement of any obligations under the Plan,
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7.4  Timing of Releases and Injunctions

All releases and injunctions set forth in this Article 7 shall become effective on the Plan
Implementation Date at the time or times and in the manner set forth in section 6.3 hereof.

7.5  Equity Class Action Claims Against the Third Party Defendants

Notwithstanding anything in this Plan, except for the releases provided for the Named
Directors or Officers pursuant to section 7.2(c)(iii), any Class Action Claim against the Third
Party Defendants that relates to the purchase, sale or ownership of Existing Shares or Equity
Interests: (a) is unaffected by this Plan; (b) is not discharged, released, cancelled or barred
pursuant to this Plan; (c) shall be permitted to continue as against the Third Party Defendants; (d)
shall not be limited or restricted by this Plan in any manner as to quantum or otherwise
(including as it relates to the joint and several liability of those Third Party Defendants for any
alleged liability of SFC); and (e) does not constitute an Equity Claim or an Affected Claim under
this Plan.

ARTICLE 8
COURT SANCTION

8.1  Application for Sanction Order

If the Plan is approved by the Required Majority, SFC shall apply for the Sanction Order
on or before the date set for the hearing of the Sanction Order or such later date as the Court may
set.

8.2 Sanction Order
The Sanction Order shall, among other things:

(a) declare that: (i) the Plan has been approved by the Required Majority in
conformity with the CCAA; (ii) the activities of SFC have been in reasonable
compliance with the provisions of the CCAA and the Orders of the Court made in
this CCAA Proceeding in all respects; (iii) the Court is satisfied that SFC has not
done or purported to do anything that is not authorized by the CCAA; and (iv) the
Plan and the transactions contemplated thereby are fair and reasonable;

(b) declare that the Plan and all associated steps, compromises, releases, discharges,
cancellations, transactions, arrangements and reorganizations effected thereby are
approved, binding and effective as herein set out as of the Plan Implementation
Date;

(©) confirm the amount of each of the Unaffected Claims Reserve, the Administration
Charge Reserve, the Directors’ Charge Reserve and the Monitor’s Post-
Implementation Reserve;

(d) declare that, on the Plan Implementation Date, all Affected Claims shall be fully,
finally, irrevocably and forever compromised, released, discharged, cancelled and
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barred, subject only to the right of the applicable Persons to receive the
distributions to which they are entitled pursuant to the Plan;

(e) declare that, on the Plan Implementation Date, the ability of any Person to
proceed against SFC or the Subsidiaries in respect of any Released Claims shall
be forever discharged and restrained, and all proceedings with respect to, in
connection with or relating to any such matter shall be permanently stayed;

() declare that the steps to be taken, the matters that are deemed to occur and the
compromises and releases to be effective on the Plan Implementation Date are
deemed to occur and be effected in the sequential order contemplated by section
6.3, beginning at the Effective Time;

(g declare that, on the Plan Implementation Date, the SFC Assets vest absolutely in
Newco in accordance with the terms of section 6.5(a) hereof;

(h)  provide that the Court has been informed that the Plan Sanction Order will be
relied upon by SFC and Newco as an approval of the Plan for the purpose of
relying on the exemption from the registration requirements of the United States
Securities Act of 1933, as amended, pursuant to Section 3(a)(10) thereof for the
issuance of the Newco Shares and Newco Notes and any other securities to be
issued pursuant to the Plan;

@) declare that all obligations, agreements or leases to which (i) SFC remains a party
on the Plan Implementation Date, or (ii) Newco becomes a party as a result of the
conveyance of the SFC Assets to Newco on the Plan Implementation Date, shall
be and remain in full force and effect, unamended, as at the Plan Implementation
Date and no party to any such obligation or agreement shall on or following the
Plan Implementation Date, accelerate, terminate, refuse to renew, rescind, refuse
to perform or otherwise disclaim or resiliate its obligations thereunder, or enforce
or exercise (or purport to enforce or exercise) any right or remedy under or in
respect of any such obligation or agreement, by reason:

@) of any event which occurred prior to, and not continuing after, the Plan
Implementation Date, or which is or continues to be suspended or waived
under the Plan, which would have entitled any other party thereto to
enforce those rights or remedies;

(i)  that SFC sought or obtained relief or has taken steps as part of the Plan or
under the CCAA,;

(iii)  of any default or event of default arising as a result of the financial
condition or insolvency of SFC;

(iv)  of the completion of any of the transactions contemplated under the Plan,
including the transfer, conveyance and assignment of the SFC Assets to
Newco; or
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(v) of any compromises, settlements, restructurings, recapitalizations or
reorganizations effected pursuant to the Plan;

)] stay the commencing, taking, applying for or issuing or continuing any and all
steps or proceedings, including without limitation, administrative hearings and
orders, declarations or assessments, commenced, taken or proceeded with or that
may be commenced, taken or proceed with in connection with any Released
Claims;

(k)  authorize the Monitor to perform its functions and fulfil its obligations under the
Plan to facilitate the implementation of the Plan;

M direct and deem the Trustees to release, discharge and cancel any guarantees,
indemnities, Encumbrances or other obligations owing by or in respect of any
Subsidiary relating to the Notes or the Note Indentures;

(m)  declare that upon completion by the Monitor of its duties in respect of SFC
pursuant to the CCAA and the Orders, the Monitor may file with the Court a
certificate of Plan Implementation stating that all of its duties in respect of SFC
pursuant to the CCAA and the Orders have been completed and thereupon, FTI
Consulting Canada Inc. shall be deemed to be discharged from its duties as
Monitor and released of all claims relating to its activities as Monitor; and

(n) declare that, on the Plan Implementation Date, each of the Charges shall be
discharged, released and cancelled, and that any obligations secured thereby shall
satisfied pursuant to section 4.2(b) hereof, and that from and after the Plan
Implementation Date: (i) the Administration Charge Reserve shall stand in place
of the Administration Charge as security for the payment of any amounts secured
by the Administration Charge and; (ii) the Directors’ Charge Reserve shall stand
in place of the Directors’ Charge as security for the payment of any amounts
secured by the Directors’ Charge;

(0)  declare that SFC and the Monitor may apply to the Court for advice and direction
in respect of any matters arising from or under the Plan;

(p)  order that releases and injunctions set forth in Article 7 of this Plan are effective
on the Plan Implementation Date at the time or times and in the manner set forth
in section 6.3 hereof; and

(@ declare that section 95 to 101 of the BIA shall not apply to any of the transactions
implemented pursuant to the Plan.
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ARTICLE 9
CONDITIONS PRECEDENT AND IMPLEMENTATION

9.1 Conditions Precedent to Implementation of the Plan

The implementation of the Plan shall be conditional upon satisfaction or waiver of the
following conditions prior to or at the Effective Time, each of which is for the benefit of SFC
and the Initial Consenting Noteholders and may be waived only by SFC and the Initial
Consenting Noteholders collectively; provided, however, that the conditions in sub-paragraphs
(g), (h), (v), (ee), (ff), (jj), and (kk) shall only be for the benefit of the Initial Consenting
Noteholders and, if not satisfied on or prior to the Effective Time, may be waived only by the
Initial Consenting Noteholders; and provided further that such conditions shall not be
enforceable by SFC if any failure to satisfy such conditions results from an action, error,
omission by or within the control of SFC and such conditions shall not be enforceable by the
Initial Consenting Noteholders if any failure to satisfy such conditions results from an action,
error, omission by or within the control of the Initial Consenting Noteholders:

Plan Approval Matters

(a) the Plan shall have been approved by the Required Majority and the Court, and in
each case the Plan shall have been approved in a form consistent with the RSA or
otherwise acceptable to SFC and the Initial Consenting Noteholders, each acting
reasonably;

(b)  the Sanction Order shall have been made and shall be in full force and effect prior
to October 12, 2012 (or such later date as may be consented to by SFC and the
Initial Consenting Noteholders), and all applicable appeal periods in respect
thereof shall have expired and any appeals therefrom shall have been disposed of
by the applicable appellate court;

(c) the Sanction Order shall be in a form consistent with the Plan or otherwise
acceptable to SFC and the Initial Consenting Noteholders, each acting reasonably;

(d) all filings under Applicable Laws that are required in connection with the
Restructuring Transaction shall have been made and any regulatory consents or
approvals that are required in connection with the Restructuring Transaction shall
have been obtained and, in the case of waiting or suspensory periods, such
waiting or suspensory periods shall have expired or been terminated; without
limiting the generality of the foregoing, such filings and regulatory consents or
approvals include:

(i) any required filings, consents and approvals of securities regulatory
authorities in Canada;

(i)  aconsultation with the Executive of the Hong Kong Securities and Futures
Commission that is satisfactory to SFC, the Monitor and the Initial
Consenting Noteholders confirming that implementation of the
Restructuring Transaction will not result in an obligation arising for



53 81

Newco, its shareholders or any Subsidiary to make a mandatory offer to
acquire shares of Greenheart;

(iii)  the submission by SFC and each applicable Subsidiary of a Circular 698
tax filing with all appropriate tax authorities in the PRC within the
requisite time prior to the Plan Implementation Date, such filings to be in
form and substance satisfactory to the Initial Consenting Noteholders; and

(iv)  if notification is necessary or desirable under the Antimonopoly Law of
People's Republic of China and its implementation rules, the submission
of all antitrust filings considered necessary or prudent by the Initial
Consenting Noteholders and the acceptance and (to the extent required)
approval thereof by the competent Chinese authority, each such filing to
be in form and substance satisfactory to the Initial Consenting
Noteholders;

(¢)  there shall not be in effect any preliminary or final decision, order or decree by a
Governmental Entity, no application shall have been made to any Governmental
Entity, and no action or investigation shall have been announced, threatened or
commenced by any Governmental Entity, in consequence of or in connection with
the Restructuring Transaction that restrains, impedes or prohibits (or if granted
could reasonably be expected to restrain, impede or prohibit) the Restructuring
Transaction or any material part thereof or requires or purports to require a
variation of the Restructuring Transaction, and SFC shall have provided the Initial
Consenting Noteholders with a certificate signed by an officer of SFC, without
personal liability on the part of such officer, certifying compliance with this
Section 9.1(e) as of the Plan Implementation Date;

Newco Matters

® the organization, incorporating documents, articles, by-laws and other constating
documents of Newco (including any sharcholders agreement, shareholder rights
plan and classes of shares (voting and non-voting)) and any affiliated or related
entities formed in connection with the Restructuring Transaction or the Plan, and
all definitive legal documentation in connection with all of the foregoing, shall be
acceptable to the Initial Consenting Noteholders and in form and in substance
reasonably satisfactory to SFC;

(g)  the composition of the board of directors of Newco and the senior management
and officers of Newco that will assume office, or that will continue in office, as
applicable, on the Plan Implementation Date shall be acceptable to the Initial
Consenting Noteholders;

(h) the terms of employment of the senior management and officers of Newco shall
be acceptable to the Initial Consenting Noteholders;

@) except as expressly set out in this Plan, Newco shall not have: (i) issued or
authorized the issuance of any shares, notes, options, warrants or other securities
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of any kind, (ii) become subject to any Encumbrance with respect to its assets or
property; (iii) become liable to pay any indebtedness or liability of any kind (other
than as expressly set out in section 6.3 hereof); or (iv) entered into any Material
agreement;

)] any securities that are formed in connection with the Plan, including the Newco
Shares and the Newco Notes, when issued and delivered, shall be duly authorized,
validly issued and fully paid and non-assessable and the issuance and distribution
thereof shall be exempt from all prospectus and registration requirements and
resale restrictions of any applicable securities, corporate or other law, statute,
order, decree, consent decree, judgment, rule, regulation, ordinance, notice, policy
or other pronouncement having the effect of law applicable in the provinces of
Canada;

(k)  Newco shall not be a reporting issuer (or equivalent) in any province of Canada or
any other jurisdiction;

O all of the steps, terms, transactions and documents relating to the conveyance of
the SFC Assets to Newco in accordance with the Plan shall be in form and in
substance acceptable to SFC and the Initial Consenting Noteholders;

(m) all of the following shall be in form and in substance acceptable to the Initial
Consenting Noteholders and reasonably satisfactory to SFC: (i) the Newco
Shares; (ii) the Newco Notes (including the aggregate principal amount of the
Newco Notes); (iii) any trust indenture or other document governing the terms of
the Newco Notes; and (iv) the number of Newco Shares and Newco Notes to be
issued in accordance with this Plan;

Plan Matters

(n)  the Indemnified Notecholder Class Action Limit shall be acceptable to SFC, the
Monitor and the Initial Consenting Noteholders;

(o)  the aggregate amount of Proven Claims held by Ordinary Affected Creditors shall
be acceptable to SFC, the Monitor and the Initial Consenting Noteholders;

() the amount of each of the Unaffected Claims Reserve, the Administration Charge
Reserve, the Directors’ Charge Reserve and the Monitor’s Post-Implementation
Reserve shall, in each case, be acceptable to SFC, the Monitor and the Initial
Consenting Noteholders;

(@ the Litigation Funding Amount shall be acceptable to SFC, the Monitor and the
Initial Consenting Noteholders;

(r) the amount of each of the following shall be acceptable to SFC, the Monitor and
the Initial Consenting Noteholders: (i) the aggregate amount of Lien Claims to be
satisfied by the return to the applicable Lien Claimants of the applicable secured
property in accordance with section 4.2(c)(i) hereof; and (ii) the aggregate amount
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of Lien Claims to be repaid in cash on the Plan Implementation Date in
accordance with section 4.2(c)(ii) hereof;

(s) the aggregate amount of Unaffected Claims, and the aggregate amount of the
Claims listed in each subparagraph of the definition of “Unaffected Claims” shall,
in each case, be acceptable to SFC, the Monitor and the Initial Consenting
Noteholders;

t) the aggregate amount of Unresolved Claims and the amount of the Unresolved
Claims Reserve shall, in each case, be acceptable to SFC, the Monitor and the
Initial Consenting Noteholders and shall be confirmed in the Sanction Order;

(u) Litigation Trust and the Litigation Trust Agreement shall be in form and in
substance acceptable to SFC, the Monitor and the Initial Consenting Noteholders
and SFC, each acting reasonably, and the Litigation Trust shall be established in a
jurisdiction that is acceptable to the Initial Consenting Noteholders and SFC, each
acting reasonably;

(v) SFC, the Monitor and the Initial Consenting Noteholders, each acting reasonably,
shall be satisfied with the proposed use of proceeds and payments relating to all
aspects of the Restructuring Transaction and the Plan, including, without
limitation, any change of control payments, consent fees, transaction fees, third
party fees or termination or severance payments, in the aggregate of $500,000 or
more, payable by SFC or any Subsidiary to any Person (other than a
Governmental Entity) in respect of or in connection with the Restructuring
Transaction or the Plan, including without limitation, pursuant to any employment
agreement or incentive plan of SFC or any Subsidiary;

(w)  SFC, the Monitor and the Initial Consenting Noteholders, each acting reasonably,
shall be satisfied with the status and composition of all liabilities, indebtedness
and obligations of the Subsidiaries and all releases of the Subsidiaries provided
for in the Plan and the Sanction Order shall be binding and effective as of the Plan
Implementation Date;

Plan Implementation Date Matters

(x)  the steps required to complete and implement the Plan shall be in form and in
substance satisfactory to SFC and the Initial Consenting Noteholders;

y) the Noteholders and the Early Consent Noteholders shall receive, on the Plan
Implementation Date, all of the consideration to be distributed to them pursuant to
the Plan;

(z) all of the following shall be in form and in substance satisfactory to SFC and the
Initial Consenting Noteholders: (i) all materials filed by SFC with the Court or
any court of competent jurisdiction in the United States, Canada, Hong Kong, the
PRC or any other jurisdiction that relates to the Restructuring Transaction; (ii) the
terms of any court-imposed charges on any of the assets, property or undertaking
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of any of SFC, including without limitation any of the Charges; (iii) the Initial
Order; (iv) the Claims Procedure Order; (v) the Meeting Order; (vi) the Sanction
Order; (vii) any other Order granted in connection with the CCAA Proceeding or
the Restructuring Transaction by the Court or any other court of competent
jurisdiction in Canada, the United States, Hong Kong, the PRC or any other
jurisdiction; and (viii) the Plan (as it is approved by the Required Majority and the
Sanction Order);

(aa)  any and all court-imposed charges on any assets, property or undertaking of SFC,
including the Charges, shall be discharged on the Plan Implementation Date on
terms acceptable to the Initial Consenting Noteholders and SFC, each acting
reasonably;

(bb)  SFC shall have paid, in full, the Expense Reimbursement and all fees and costs
owing to the SFC Advisors on the Plan Implementation Date, and Newco shall
have no liability for any fees or expenses due to the SFC Advisors or the
Noteholder Advisors either as at or following the Plan Implementation Date;

(cc)  SFC or the Subsidiaries shall have paid, in full all fees owing to each of Chandler
Fraser Keating Limited and Spencer Stuart on the Plan Implementation Date, and
Newco shall have no liability for any fees or expenses due to either Chandler
Fraser Keating Limited and Spencer Stuart as at or following the Plan
Implementation Date;

(dd)  SFC shall have paid all reasonable fees and expenses, including reasonable legal
fees, of the Trustees in connection with the performance of their respective duties
under the Note Indentures or this Plan that are outstanding as of the Plan
Implementation Date, and the Initial Consenting Noteholders shall be satisfied
that SFC has made adequate provision in the Unaffected Claims Reserve for the
payment of the reasonable fees and expenses, including reasonable legal fees, to
be incurred by the Trustees after the Plan Implementation Date in connection with
the performance of their respective duties under the Note Indentures or this Plan;

(ee) there shall not exist or have occurred any Material Adverse Effect, and SFC shall
have provided the Initial Consenting Noteholders with a certificate signed by an
officer of the Company, without any personal liability on the part of such officer,
certifying compliance with this section 9.1(ee) as of the Plan Implementation
Date;

(ff)y  there shall have been no breach of the Noteholder Confidentiality Agreements (as
defined in the RSA) by the Company or any of the Sino-Forest Representatives
(as defined therein) in respect of the applicable Initial Consenting Noteholder;

(gg) the Plan Implementation Date shall have occurred no later than November 30,
2012 (or such later date as may be consented to by SFC and the Initial Consenting
Noteholders);

RSA Matters
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(hh) all conditions set out in sections 6 and 7 of the RSA shall have been satisfied or
waived in accordance with the terms of the RSA;

(i)  the RSA shall not have been terminated;
Other Matters

(j)  the Initial Consenting Noteholders shall have completed due diligence in respect
of SFC and the Subsidiaries and the results of such due diligence shall be
acceptable to the Initial Consenting Noteholders prior to the date of the hearing of
the Sanction Order;

(kk) if so requested by the Initial Consenting Noteholders, the Sanction Order shall
have been recognized and confirmed as a binding and effective pursuant to an
order of a court of competent jurisdiction in Canada, the United States, and any
other jurisdiction requested by the Initial Consenting Noteholders, and all
applicable appeal periods in respect of any such recognition order shall have
expired and any appeals therefrom shall have been disposed of by the applicable
appellate court; and

(1) all press releases, disclosure documents and definitive agreements in respect of
the Restructuring Transaction or the Plan shall be in form and substance
satisfactory to SFC and the Initial Consenting Noteholders, each acting
reasonably.

9.2 Monitor’s Certificate

Upon delivery of written notice from SFC and Goodmans LLP (on behalf of the Initial
Consenting Noteholders) of the satisfaction of the conditions set out in section 9.1, the Monitor
shall deliver to Goodmans LLP and SFC a certificate stating that the Plan Implementation Date
has occurred and that the Plan and the Sanction Order are effective in accordance with their
respective terms. Following the Plan Implementation Date, the Monitor shall file such certificate
with the Court.

ARTICLE 10
GENERAL

10.1 Binding Effect
On the Plan Implementation Date:
(a) the Plan will become effective at the Effective Time;

(b) the Plan shall be final and binding in accordance with its terms for all purposes on
all Persons named or referred to in, or subject to, the Plan and their respective
heirs, executors, administrators and other legal representatives, successors and
assigns;
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(c) each Person named or referred to in, or subject to, the Plan will be deemed to have
consented and agreed to all of the provisions of the Plan, in its entirety and shall
be deemed to have executed and delivered all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and carry out the Plan in its
entirety,

10.2 Waiver of Defaults

(a) From and after the Plan Implementation Date, all Persons shall be deemed to have
waived any and all defaults of SFC then existing or previously committed by
SFC, or caused by SFC, the commencement of the CCAA Proceedings by SFC,
any matter pertaining to the CCAA Proceedings, any of the provisions in the Plan
or steps contemplated in the Plan, or non-compliance with any covenant,
warranty, representation, term, provision, condition or obligation, expressed or
implied, in any contract, instrument, credit document, indenture, note, lease,
guarantee, agreement for sale or other agreement, written or oral, and any and all
amendments or supplements thereto, existing between such Person and SFC, and
any and all notices of default and demands for payment or any step or proceeding
taken or commenced in connection therewith under any such agreement shall be
deemed to have been rescinded and of no further force or effect, provided that
nothing shall be deemed to excuse SFC from performing its obligations under the
Plan or be a waiver of defaults by SFC under the Plan and the related documents.

(b) Effective on the Plan Implementation Date, any and all agreements that are
assigned to Newco as part of the SFC Assets shall be and remain in full force and
effect, unamended, as at the Plan Implementation Date, and no Person shall,
following the Plan Implementation Date, accelerate, terminate, rescind, refuse to
perform or otherwise repudiate its obligations under, or enforce or exercise any
right (including any right of set-off, dilution or other remedy) or make any
demand against Newco or any Subsidiary under or in respect of any such
agreement with Newco or any Subsidiary, by reason of:

(1) any event that occurred on or prior to the Plan Implementation Date that
would have entitled any Person thereto to enforce those rights or remedies
(including defaults or events of default arising as a result of the insolvency
of SFC);

(i)  the fact that SFC commenced or completed the CCAA Proceedings;

(iii)y  the implementation of the Plan, or the completion of any of the steps,
transactions or things contemplated by the Plan; or

(iv) any compromises, arrangements, transactions, releases, discharges or
injunctions effected pursuant to the Plan or this Order.

10.3 Deeming Provisions

In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
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10.4 Non-Consummation

SFC reserves the right to revoke or withdraw the Plan at any time prior to the Sanction
Date, with the consent of the Monitor and the Initial Consenting Noteholders. If SFC so revokes
or withdraws the Plan, or if the Sanction Order is not issued or if the Plan Implementation Date
does not occur, (a) the Plan shall be null and void in all respects, (b) any settlement or
compromise embodied in the Plan, including the fixing or limiting to an amount certain any
Claim, and any document or agreement executed pursuant to the Plan shall be deemed null and
void, and (c) nothing contained in the Plan, and no acts taken in preparation for consummation of
the Plan, shall (i) constitute or be deemed to constitute a waiver or release of any Claims by or
against SFC or any other Person; (ii) prejudice in any manner the rights of SFC or any other
Person in any further proceedings involving SFC; or (iii) constitute an admission of any sort by
SFC or any other Person.

10.5 Modification of the Plan

(a) SFC may, at any time and from time to time, amend, restate, modify and/or
supplement the Plan with the consent of the Monitor and the Initial Consenting
Noteholders, provided that: any such amendment, restatement, modification or
supplement must be contained in a written document that is filed with the Court
and:

(i) if made prior to or at the Meeting: (A) the Monitor, SFC or the Chair (as
defined in the Meeting Order) shall communicate the details of any such
amendment, restatement, modification and/or supplement to Affected
Creditors present at the Meeting prior to any vote being taken at the
Meeting; (B) SFC shall provide notice to the service list of any such
amendment, restatement, modification and/or supplement and shall file a
copy thereof with the Court forthwith and in any event prior to the Court
hearing in respect of the Sanction Order; and (C) the Monitor shall post an
electronic copy of such amendment, restatement, modification and/or
supplement on the Website forthwith and in any event prior to the Court
hearing in respect of the Sanction Order; and

(i)  if made following the Meeting: (A) SFC shall provide notice to the service
list of any such amendment, restatement, modification and/or supplement
and shall file a copy thereof with the Court; (B) the Monitor shall post an
electronic copy of such amendment, restatement, modification and/or
supplement on the Website; and (C) such amendment, restatement,
modification and/or supplement shall require the approval of the Court
following notice to the Affected Creditors.

(b)  Notwithstanding section 10.5(a), any amendment, restatement, modification or
supplement may be made by SFC: (i) if prior to the Sanction Date, with the
consent of the Monitor and the Initial Consenting Noteholders; and (ii) if after the
Sanction Date, with the consent of the Monitor and the Initial Consenting
Noteholders and upon approval by the Court, provided in each case that it
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concerns a matter that, in the opinion of SFC, acting reasonably, is of an
administrative nature required to better give effect to the implementation of the
Plan and the Sanction Order or to cure any errors, omissions or ambiguities and is
not materially adverse to the financial or economic interests of the Affected
Creditors.

(c) Any amended, restated, modified or supplementary plan or plans of compromise
filed with the Court and, if required by this section, approved by the Court, shall,
for all purposes, be and be deemed to be a part of and incorporated in the Plan.

10.6 Actions and Approvals of SFC after Plan Implementation

(a) From and after the Plan Implementation Date, and for the purpose of this Plan
only:

) if SFC does not have the ability or the capacity pursuant to Applicable
Law to provide its agreement, waiver, consent or approval to any matter
requiring SFC’s agreement, waiver, consent or approval under this Plan,
such agreement, waiver consent or approval may be provided by the
Monitor; and

(i)  if SFC does not have the ability or the capacity pursuant to Applicable
Law to provide its agreement, waiver, consent or approval to any matter
requiring SFC’s agreement, waiver, consent or approval under this Plan,
and the Monitor has been discharged pursuant to an Order, such
agreement, waiver consent or approval shall be deemed not to be
necessary.

10.7 Consent of the Initial Consenting Noteholders

For the purposes of this Plan, any matter requiring the agreement, waiver, consent or
approval of the Initial Consenting Noteholders shall be deemed to have been agreed to, waived,
consented to or approved by such Initial Consenting Noteholders if such matter is agreed to,
waived, consented to or approved in writing by Goodmans LLP, provided that Goodmans LLP
expressly confirms in writing (including by way of e-mail) to the applicable Person that it is
providing such agreement, consent or waiver on behalf of Initial Consenting Noteholders.

10.8 Paramountcy
From and after the Effective Time on the Plan Implementation Date, any conflict between:
(a) the Plan; and

(b)  the covenants, warranties, representations, terms, conditions, provisions or
obligations, expressed or implied, of any contract, mortgage, security agreement,
indenture, trust indenture, note, loan agreement, commitment letter, agreement for
sale, lease or other agreement, written or oral and any and all amendments or
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supplements thereto existing between any Person and SFC and/or the Subsidiaries
as at the Plan Implementation Date,

will be deemed to be governed by the terms, conditions and provisions of the Plan and the
Sanction Order, which shall take precedence and priority.

10.9 Severability of Plan Provisions

If, prior to the Sanction Date, any term or provision of the Plan is held by the Court to be
invalid, void or unenforceable, the Court, at the request of SFC and with the consent of the
Monitor and the Initial Consenting Noteholders, shall have the power to either (a) sever such
term or provision from the balance of the Plan and provide SFC with the option to proceed with
the implementation of the balance of the Plan as of and with effect from the Plan Implementation
Date, or (b) alter and interpret such term or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void or unenforceable, and such term or provision shall then be applicable as altered
or interpreted. Notwithstanding any such holding, alteration or interpretation, and provided that
SFC proceeds with the implementation of the Plan, the remainder of the terms and provisions of
the Plan shall remain in full force and effect and shall in no way be affected, impaired or
invalidated by such holding, alteration or interpretation.

10.10 Responsibilities of the Monitor

The Monitor is acting in its capacity as Monitor in the CCAA Proceeding and the Plan
with respect to SFC and will not be responsible or liable for any obligations of SFC.

10.11 Different Capacities

Persons who are affected by this Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, a Person will be entitled to participate hereunder in
each such capacity. Any action taken by a Person in one capacity will not affect such Person in
any other capacity, unless expressly agreed by the Person in writing or unless its Claims overlap
or are otherwise duplicative.

10.12 Notices

Any notice or other communication to be delivered hereunder must be in writing and
reference the Plan and may, subject as hereinafter provided, be made or given by personal
delivery, ordinary mail or by facsimile or email addressed to the respective parties as follows:

(a) if to SFC or any Subsidiary:

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

Attention: Mr. Judson Martin, Executive Vice-Chairman and Chief
Executive Officer
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Fax: +852-2877-0062
with a copy by email or fax (which shall not be deemed notice) to:

Bennett Jones LLP
One First Canadian Place, Suite 3400
Toronto, ON M5X 1A4

Attention: Kevin J, Zych and Raj S. Sahni
Email: zychk@bennettjones.com and sahnir@bennettjones.com
Fax: 416-863-1716

(b) if to the Initial Consenting Noteholders:

c/o Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Attention: Robert Chadwick and Brendan O’Neill
Email: rchadwick@goodmans.ca and boneill@goodmans.ca
Fax: 416-979-1234

and with a copy by email or fax (which shall not be deemed notice) to:

Hogan Lovells LLP
11" Floor, One Pacific Place, 88 Queensway
Hong Kong China

Attention: Neil McDonald
Email: neil.mcdonald@hoganlovells.com
Fax: 852-2219-0222

(©) if to the Monitor:

FTT Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8

Attention: Greg Watson
Email: greg. watson@fticonsulting.com
Fax: (416) 649-8101

and with a copy by email or fax (which shall not be deemed notice) to:

Gowling Lafleur Henderson LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronto, Ontario M5X 1G5
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Attention; Derrick Tay
Email: derrick.tay@gowlings.com
Fax: (416) 862-7661

or to such other address as any party may from time to time notify the others in accordance with
this section. Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day of faxing or
sending by other means of recorded electronic communication, provided that such day in either
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m.
(Toronto time) on such day. Otherwise, such communication shall be deemed to have been
given and made and to have been received on the next following Business Day.

10.13 Further Assurances

SFC, the Subsidiaries and any other Person named or referred to in the Plan will execute
and deliver all such documents and instruments and do all such acts and things as may be
necessary or desirable to carry out the full intent and meaning of the Plan and to give effect to
the transactions contemplated herein.

DATED as of the 14™ day of August, 2012.



THIS IS EXHIBIT "B" TO
THE AFFIDAVIT OF W, JUDSON MARTIN
SWORN A ST 14,2012

A Commissisger, ete,

Tai Karp Chefing
Dedco
Solicitor, Hong Kong SAR
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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

INITIAL ORDER

THIS APPLICATION, made by Sino-Ferest Corporation (the “Applicant™), pursuant fo
the Companies’ Creditors Arrangement Act, R.8.C, 1985, ¢, C-36, as amended (the “CCAA™)
was heard thig day at 330 University Avenue, Toronto, Ontarlo,

ON READING the affidavit of W, Judson Martin sworn March 30, 2012 -and the Exhibits
thereto (the “Martin Affidavit”) and the Pre-Filing Report of the Proposed Moendtor, FTI
Consulting Canada Ine. (“FTT") (the “Monitor’s Pre-Fillng Repott™), and on being advised that
there are no secured creditors who are likely to be affected by the charges created herein, and on
hearing the submisslons of counsel for the Applicant, the Applicant's directors, FTI, the ad hoe
committes of holdets of notes lssued by the Applicant (the “Ad Hoo Noteholdets™), and no one
else appearing for any other party, and on reading the consent of FTI to act as the Monitot,




SERYICE

1, THIS COURT ORDERS that the time 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 returnable today and hereby dispenses with further service thereof,

APPLICATION

2 THIS COURT ORDERS AND DECLARES that the Applicant is a company to which
the CCAA applies,

PLANOF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authorlty to filo and may,
subject fo further order of this Cout, file with this Court a plan of compromise or arrangement
(heretnafter reforred to as the “Plan”),

4, THIS COURT ORDERS that the Applicant shall be entitled to seek any ancillary or other
rellef from this Court In respect of any of its subsidiaties in connection with the Plan ot
otherwlse in respect of these proceedings,

POSSESSION OF PROPERTY AND OPERATIONS

5 THIS COURT ORDERS that the Applicant shall remaln in possession and control of its
ourront and future assets, wndertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property™), Subject to further Order of this
Court, the Applicant shall contlnue fo carry on business in a manner consistent with the
preservation of it business (the “Business”) and Property, The Applicant shall be authorized
and empoweted to contlnue to retein and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively “Assistants”) ourrently retained or
employed by I, with lberty to retain such further Assistants as it deems reasongbly necessary or
destrable in the ordinary course of business or for the carrying out of the terms of this Oder,

6. THIS COURT ORDERS that the Applicant shall be entltled but not required to pay the
following expenses, whether incurred prior to or after this Ordert
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(a)

(b)

©)

(d)

7,

all -outstanding and future wages, salales, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Ovder, in each case incurred in
the ordinary course of business and congistent with exlsting compensation policies
and artangements;

the foes and disbursements of any Assistants retained or employed by the Applicant
In respect of these proceedings, at thelr standard rates and charges;

the fees and disbufsements of the directors and counsel to the directors, at their
standard rates and charges; and

such other amounts as are set out in the March 29 Forecast (as defined in the
Monitor's Pre-Filing Report and attached as Exhibit "DDY to the Martin Affidavit),

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

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

(8)

(b)

- .8'

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

insurance (including directors and officers Insurance), maintenance and securtty
services; and

payment for goods or services actually suppled to the Applicant following the date of
this Order,

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

requirements, ot pay:

)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Provinoe thereof or any other taxation authorlty which are required to be
deducted from employees’ wages, including, without limitation, amounts In respect of
(1) employment insurance, (i) Canada Pension Plan, (1il) Quebeo Pension Plan, and
(1v) income taxes;
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()  all goods and servicos or other applicable sales taxes (collectively, “Sales Taxes™)
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this Order, or whete such Sales Taxes were accrued or collected prior
to the date of this Order but not required fo be remitted until on or after the date of
this Order; and

(¢)  any amount payable to the Crown in right of Canada or of any Province thereof or
any politlcal subdivigion thereof or any other taxation authorlty in respect of
muniolpal realty, municipal business or other taxes, assessments or levies of any
nature or kind which ate entitled at law to be paid in pribrity to clalms of secured
creditors and which are atiributable fo or in respect of the carrying on of the Business
by the Applicant,

9. THIS COURT QORDERS that until a real property leage is disclaimed or resiliated in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as

rent under real property leases (Including, for greater oertainty, common ares malntenance -

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease)
or as otherwise may be negotiated between the Applicant and the landlord from time to time
(“Rent™), for the perlod commencing from and including the date of this Order, twice-monthly In
equal payments on the flrst and fifteenth day of each month, in advance (but not in arrears), On
the date of the first of such payments, any Rent relating to the perlod commencing from and
iholuding the date of this Order shall also be pald,

10, THIS COURT ORDERS that, exocept as specifically permitted hetein, the Applicant is

heteby directed, untll further Order of this Court: (a) to make no payments of principal, interest

thereon or otherwise on account of amounts owlng by the Applicant to any of its creditors as of

this date; (b) to grant no seourity interests, trust, Hens, charges ot encumbrances upon ot in
respeot of any of its Property; and (¢) to not grant credit or ineur liabilitles except in the ordinary
course of the Business,
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RESTRUCTURING

11,  THIS COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Support Agreement (as
defined below), have the right to;

(8)  permanently or temporatily coase, downsize or shut down any of s business or
operations, and to dispose of redundant or non-material assels not exceeding
US$500,000 in any one fransaction or US$1,000,000 In the aggregate;

(®)  terminate the employment of such of its employees or temporarily lay off such of its
employees as it desms appropriate; and

()  pursueall avenues of refinancing of its Business or Property, In whole or patt, subject
to priorapproval ofthis Court belng obtained before any materlal refinancing

all of the foregoing to permit the Applicant te proceed 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 leagt
soven (7) days prior to the date of the intended removal, The relevant landlord shall be entitled
to have a 1'ep1*esentaﬁve present 1n the leased premises to observe such removal and, if the
landlotd disputes the Applicant's entitlement to remove aty sueh fixture undet the provisions of
the lease, such fxtute shall remain on the premises and shall be dealt with as agreed between any
applicable secured oreditors, suoh landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on af least two (2) days notics to such landlord and any such
seouted creditors, If the Appllcant disclaims or resiliates the lease governlng such leased

premises in accordange with Sectlon 32 of the CCAA, it shall not be required to pay Rent under

such lease pending resolution of any such dispute (other than Rent payable for the notlce period
provided for in Section 32(5) of the CCAA), and the disclalmer or resiliation of the lease shall be
without prejudice to the Applicant's claim to the fixtures in dispute,

13,  THIS COURT ORDERS that if a notice of disclaimer o resiliation is delivered pursuant
to Section 32 of the CCAA, then (a) durlng the notice perlod prior 1o the effective time of the
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diselaimer or resiliation, the landlord may show the affected leased premises to prospective
tenants during normal business houts, on glving the Applicant and the Monitor 24 hours’ prior
wiitten nottee, and (b) at the effective time of the disolaimer ox resiliation, the relovant landlord
shall be entitled to take possession of any such leased premises without walver of or prejudice to
any olaims ot rights such landlord may have against the Applicant in respect of such lease or
lensed premises and such landlord shall be entitled o notify the Applicant of the basis on which
it is taking possession and to galn possession of and re-lease such leased premises {0 any third
party or parties on such terms as such landlord considers advisable, provided that nothing herein
shall relieve such landlord of Its obligation to mitigate any damages clalmed in oonnection
therewith,

RESTRUCTURING SUPPORT AGREEMENT

{4, THIS COURT ORDERS that the Applicant and the Monitor ato authorized and directed
to engage in the following procedures to notify notoholders of the restructuring support
agresment dated as of March 30, 2012 (the "Suppoert Agreement") between, among others, the
Applicant and certgln noteholders (the "Initlal Consenting Noteholders"), appended as Exhibit
BY {0 the Martin Affidavit, to enable any additional noteholders to executs a Jolnder Agregment
In the form attached as Schedule "C" to the Support Agreement and to become bound thereby as
Consenting Noteholders (as defined in the Support Agreement):

(8  the Monitor shall without delay post a copy of the Support Agreement on its website
at hitpil/ofoanada.filoonsulting.com/sfo (the "Monitor's Website"); and

(b)  the notive to be published by the Monitor pursuant to paragraph 51 of this Qrder shall
include a statement in form and substance acceptable fo the Applicant, the Monitor
and counsel to the Ad Hoo Noteholders, each aeting reasonably, notifying noteholders
of the Support Agreement and of the deadline of 5:00 p.m, (Toronto thme) on May 15,
2012 (the "Consent Date") by which any noteholder (other than an Initlal Congenting
Noteholdet) who wishes to become entltled te the Barly Consent Consideration
pursuant to the Support Agreement (If suoh Barly Consent Consideration becomes
payable pursuant to the terms thereof) must execute and return the Joinder Agreement
to the Applicant, and shall direct noteholders to the Monitor's Website where a ooﬁy
of the Support Agreement (including the Joinder Agreement) can be obtalned,
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15, THIS COURT ORDERS that any noteholder (other than an Initial Consenting
Noteholder) who wishes to become a Consenting Noteholder and become entifled to the Early
Congent Conslderation (If such Early Consent Consideration becomes payable pursnant to the
terms theteof, and subject to such noteholder demonstrating itg holdings to the Monitor in
accordance with the Support Agreement) must execute a Joinder Agreement and return it fo the
Applicant and the Noteholder Advisors (as defined below) in accordance with the instructions set
out in the Support Agreement such that it is recelved by the Applicant and the Noteholder
Advyisors prior to the Consent Deadline and, upon so doing, such noteholder shall become &
Consenting Noteholder and shell be bound by the terms of the Support Agreement,

16, THIS COURT ORDERS that as soon ag practicable after the Consent Deadline, the
Applicant shall provide to the Moniter coples of all executed Joinder Agreements received from
notehelders prior to the Consent Deadline,

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

17,  THIS COURT ORDERS that until and including April 29, 2012, or such later date as this
Court may order (the “Stay Perlod”), no proceeding or enforcement process in any court -or
tribunal ((each, a “Proceeding”) shall be commenced or continued agalnst or in respect of the
Applicant or the Monitor, or affecting the Business or the Propetty, except with the wittten
consent of the Applicant and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicant ot affecting the Business
ot the Property ate hereby stayed and suspended pending further Order of this Coutt,

18,  THIS COURT ORDERS thatuntil and including the Stay Petled, no Proceeding shall be
commenoed ot continued by any noteholder, indenture trustee or security trustes (each in respect
of the notes issued by the Applicant, collectively, the "Noteholders") against or In respect of any
of the Applicant's subsidlartes Hsted on Schedule "A" (each a "Subsidiary CGuarantor”, and
colleotively, the "Subsidiaty Cuarantors™), except with the swritten congent of the Applicant and
the Monitor, or with leave of this Coutt, and any and all Proceedings curtently under way by a
Noteholder against or in respect of any Subsidiary Guarantors are hereby stayed and suspended
pending furthet Order of this Court,
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NO EXERCISE OF RIGHTS OR REMEDIES

19, THIS COURT ORDERS that during the Stay Perlod, all rights and temedies of any
individual, fim, corporation, governmental body or agency, or any other entitles (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicant or the Monttor, or affecting the Business or the Property, ate heteby stayed and
suspended and shall not be commenced, proceeded with or continued, except with the written
consent of the Applicant and the Monitor, or Jeave of this Court, provided that nothing in this
Order shall () empower the Applicant to carry on any business which the Applicant is not
lawfully entitled to carry on, (i) affect such investigations, actions, sults or proceedings by a
regulatory body as are permitied by Section 11.1 of the CCAA, (ilf) prevent the fillng of any
registration to preserve or petfect a security interest, (iv) provent the reglstration of a clalm for
len, or (v) prevent the exetoise of any termination rights of the Consenting Noteholders under
the Support Agreement, '

20,  THIS COURT ORDERS that durlng the Stay Perlod, all rights and remedies of the
Noteholders against or in tespect of the Subsidiary Guarantors ate heteby stayed and suspended
and shall not be commenced, proceeded with or oontihued, exoept with the written consent of the
Applicant and the Monitor, or leave of this Coutt, provided that nothing in this Oxdes shall (1)
empovet any Subsidiary Guarantor to carry on any business which such Subsidiary Guarantor is

not lawfully entitled to catry on, (1) affect such investigations, actions, sulls or proceedings by a

regulatory body as are permitted by Seotion 11,1 of the CCAA, (i) prevent the filing of any -

registration to preserve or perfoct a security interest, or (Iv) prevent the registration of a clalm for
lien,

NO INTERFERENCE WITH RIGHTS

21, THIS COURT-ORDERS that dutlng the Stay Petlod, no Person shall discontinue, fall to
honout, alter, interfore with, repudiate, terminate or cease to perform any right, renewal right,
confract, agreement, Hoence or permit in favour of or held by the Applicant, exeept with the
wettten .consent of the Applicant and the Monitor, or leave of this Count,
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CONTINUATION OF SERVICES

22,  THIS COURT ORDERS that during the Stay Perlod, all Persons having eral -or written
agteements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, communication and other data
setvices, centrallzed banking services, payroll services, Insurance, transportation services, utility
ot-other services to the Business or the Applicant, are hereby restratned until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply of such goods o
setyices as may be required by the Applicant or exetclsing any other remedy provided under
such agreement or arrangements, and that the Applicant shall be entitled to the continued use of
its current premises, tolephone numbers, facsimile numbers, internet addresses and domaln
names, provided in eaoh oase that the normal prices or charges for all such goods ot services
recelved after the date of this Order are pald by the Applicant in accordance with normal
payment practices of the Applicant or such other practices as may be agreed upon by the supplier
ot setvice provider and each of the Applicant and the Monitor, or as may be ordered by this
Coutt,

NON-DEROGATION OF RIGHTS

23, THIS COURT ORDERS that, notwithstanding anything else in fhis Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to adyance or ro~
advanee any monies or otherwise extend any oredit to the Applicant, Nothing in this Order shall
derogate from the rights conferred and obligations tmposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24, THIS COURT ORDERS that dutlng the Stay Perlod, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued agalnst any
of the former, current or future directors or officers of the Applicant with respect to any claim
against the divectors or officers that arvose before the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law fo be
lighle in thelr capacity as directors or officers for the payment -or performance of such
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obligations, until a compromise or awrangement in respect of the Applicant, if one is filed, is
senctioned by this Court or 1s refused by the affected creditors of the Applicant orthis Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

25.  THIS COURT ORDERS that the Applicant shall (i) indemnify its directors and officers
against obligations and liabilities that they may incur as directors or officets of the Applicant
after the commencement of the within proceedings, and (1i) make payments of amounts for
which its directors and officers may be lable as obligatlons they' may incur as directors or
officers of the Applicant after the commenoement of the within proceedings, exeept to the extent
thet, with respect to any officer or director, the obligation or liability was Incurred as a result of
the director’s or officer’s gross negligence or wilful misconduet, '

26,  THIS COURT ORDERS that the direotors and officers of the Applicant shall be entttled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property (other
than the Applicant's assets which are subject o the Personal Property Seourlty Aot registrations
on Schedule "B" hereto (the "Hxcluded Property™)), which charge shall not exceed an aggregate
amount of $3,200,000, as security for the indemnity provided in paragtaph 25 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
poliey to the contrary, (a) no Ingurer shall be entitled to be subtogated fo or claim the benefit of
the Ditectors’ Charge, and (b) the Applicant's directors and officers shall only be eutitled to the
benefit of the Directors’ Charge to the extent that they do not have coverage under 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 that FTI is hereby appointed pursuant to the CCAA ag the
Monitor, an officer of this Court, to monttor the business and financial affairs of the Applicant
with the powers and obligatlons set out in the CCAA. or set forth herein and that the Applicant
and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant putsuant to this Order, and shall co-operate fully with the Monitor
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in the exercise of its powers and discharge of its obligations and provide the Monifor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.

29,

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

obligations under the CCAA, 1s hereby directed and empowered to:

(8)
(b)

©

@
(©)

®

(8

(B)

®

monitor the Applicant's receipts and disbursements;

report to this Court at such times and Intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters
as may be relevant to the proceedings herein;

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

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

assist the Applicant, to the exient required by the Applicent, with the holding and
administering of oreditors’ or shareholders’ meetings for voting on the Plan, as
applicable;

have full and complete access to the Property, including the premises, books, records,
data, imoluding data in electronic form, and other finanoial documents of the
Applicant to the extent that 1s neoessary o adequately assess the Applicant's business
and finanoial affairs or to perform its dutles arising under this Order;

beat liberty to engage ihdependent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exerclse of its powers and performance

of its obligations under this Order;

catry out and fulfil] its obligations under the Support Agreement in accordance with
its terms; and

perform such other dutles as ate required by this Ordet or by this Court from time to
time,
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30,  THIS COURT ORDERS that without limiting paragraph 29 above, in catrying out its
rights and obligations in connectlon with this Order, the Monltor shall be entitled to take such
reasonable steps and use such setvices ag it deems necessary in discharging its powets and
obligations, ineluding, without limitation, wiilizing the serviees of BTI Consulting (Hong Kong)
Limited ("FTT FHIK™),

31, THIS COURT ORDERS that the Monitor shall not take possession of the Property (or
any property or assets of the Applicant's subsidiaries) and shall take no patt whatsoever in the
management or supervision of the man@ement of the Business (or any business of the
Applicant's subsidiaries) and shall not, by fulfilling its obligations heteunder, be deemed to have
taken or maintained possession or control of the Business or Property, ot any part thereef (o1 of

any business, property or assets, or any part thereof, of any subsidiary of the Applicant),

32,  THIS COURT ORDERS that nothing hereln contained shall require the Monitor to
occupy or to take conirol, care, charge, possesslon or management (separately andlor
collectlvely, “Possession™) of any of the Property (ot any prepetty of any subsidiary of the
Applicant) that might be environmentally contaminated, might be a pollutant or a contaminant,
ot might cause or contribute to a spill, dischargs, release or deposit of a substance contrary to
any federal, provincial or other law respecting the protection, conservation, etthancement,
remedlation or rehabilitation of the environment or relating to the disposal of waste or other
ooﬂamination including, without Umitation, the Canadlan Environmental Protection Act, the
Ontarlo Environmental Protection Act, the Ontario Water Resources Act, or the Ontatio

Oceupational Health and Safety dct and rogulations theteunder (the “Bavironmenta.

Leglslation™), provided however that nothing herein shall exempt the Moniter from any duty to
report or make diselosure imposed by applicable Environmental Leglslation, The Monitor shall
not, as a result of this Order or anything done in pursuance of the Monitor's dutles and powets
under this Order, be deemed to be in Possession of any of the Propesty (or of any property of any
subsidiary of the Applicant) within the meaning of any Environmental Legislation, unless it 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 fo reasonable requests for information
made 1n writing by such ereditor addressed to the Montter. The Monitor shall not have any
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respongibility or Hability with respect to the information disseminated by it pursuant to this

paragraph, In the case of information that the Monitor has been advised by the Applicant is

confidential, the Monitor shall not provide such information to oreditors wnless .otherwise
directed by this Court or on such terms as the Monitor and the Applicant may agree,

34, THIS COURT ORDERS that, in addition to the tights and protections afforded the
Monitor undet the CCAA or as an officer of this Court, the Monitor shall incur no lability or
obligation as a result of its appolntment or the carrying out of the provisions of this Order, save
and exoept for any gross negligence or wilful misconduct on its part, Nothing in this Order shall

~derogate from the protectlons afforded the Monttor by the CCAA or any applicable legislation,

35, THIS COURT ORDERS that the Monitor, coungel to the Monitor, counsel to the
Applicant, counsel to the directors, Houlthan Lokey Capital Ino, (the "Pinanclal Advigor™), FTI
HK, coungel to the Ad Hoc Noteholdety and the finanolal advisor to the Ad Hoo Noteholders
(together with counsel to the Ad Hoe Noteholders, the "Notsholder Advisors") shall be paid thelr
reasonable foes and disbursements, In each case at thelr standard rates and charges, by the
Applicant, whether incurred prior 40 or subsequent to the date of this Order, as part of the costs
of these procesdings, The Applicant is hereby authorized and directed to pay the accounts of the
Monitor, counsel for the Monitor, counsel for the Applicant, counsel to the directors, the
Financial Advisor, FTI HK, and the Noteholder Advisors on & weekly basts or otherwise in

accordance with the terms of thelr engagement letters,

36, THIS COURT ORDERS that the Monitor and its legal counsel shall pass thelr accounts
from time 1o time, and for this purpose the .acoounts of the Monitor and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontarlo Supetior Gourt of Justice,

37, THIS COURT ORDERS that the Monitor, counsel to fhe Moniter, the Applicant's
counsel, counsel to the divectors, the Financlal Advisor, FTI HK, and the Noteholder Advisors
shall be entitled to the benefit 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 seeurlty for thelr professional fees and disbursements incvrred at their
rospeotive standard rates and oharges n respeot of such services, both before and after the
making of this Order in respect of these prooeedings, The Administration Chargoe shall have the
priority-set out in paragraphs 38 and 40 hereof,
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38, THIS COURT ORDERS that the prionties of the Directors’ Cherge and the
Administration Charge, as between them, shall be as follows:

First — Administration Charge (to the maximum amount of$15,000,000); and
Second ~ Directors’ Charge (to the maximum amount of $3,200,000).

39,  THIS COURT ORDERS that the filing, reglstration or perfection of the Directors’
Charge or the Administration Charge (collectively, the “Charges”) shall not be required, and that
the Chargos shall be valid and enforceable for all purposes, including as agalnst any right, ttle or
interest filed, reglstered, recorded or perfected subsequent to the Charges coming into existence,
notwithstanding any such failure to file, register, record ot perfact, |

40,  THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Propetty (other than the Exoluded Property) and shall rank in priority to all other seourity
interests, trusts, Hens, oharges and encumbrances, claims of .seoured oredifors, statutory or
otherwise (collectively, “Encumbrances”) in favour of any Person,

41,  THIS COURT ORDERS that except as otherwise expressly provided for herein, or ag
may be approved by this Court, the Applieant shall not grant any Encumbrances over any
Property that rank in priority to, ot part passu with, any of the Charges, unless the Applicant also
obtains the prior wiltten consent of the Monitor, the beneficlaries of the Directors’ Chargs and
the beneficlaries of the Administration Charge,.or further Order of this Court,

42, THIS COURT ORDERS that the Charges shall not be rendered lnvalid ot unenforoeable
and the rights and remedles of the chargees entitled to the benefit of the Charges (collectively,
the “Chargees™), shall not otherwise be Hmited or impalred in any way by (a) the pendency of
these proceedings and the declarations of insolvency made herein; (b) any application(s) for
bankiuptoy order(s) issued pursuant to the BIA, or any bankruptoy order made pursuant to suoh
applications; (¢) the filing of any asstgnments for the general benefit of creditors made pursuant
to the BIA; (d) the provisions of any federal or provinelal statutes; or () any negative covenants,
prohibiflons or other similar proviglons with respect to borrowings, Incurring debt or the creation

of Encumbrances, contained in any existing loan doouments, lease, sublease, offer o loase o
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other agreement (collectively, an “Agreement™) which binds the Applicant, and notwithstanding
any provision to the contrary in any Agreement;

(a)  neither the creation of the Charges not the exeoution, delivery, perfection, registretion
or performance of any doouments in respect thereof shall create or be deemed fo
constitute a breach by the Applicant of any Agreement to which it is a party;

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

" any breach of any Agreement caugod by or tesulting from the creation of the Charges;
and

(o)  the payments made by the Apploant pursuant to this Order and the granting of the
Charges, do not and will net constitute preferences, fraudulent conveyances, transfers
at undervalue, oppressive conduot, or other challengeable or voidable {ransactions
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,

APPR’OVAL OF FINANCIAL ADVISOR AGREEMENT

44,  THIS GOURT ORDERS that the letter agreement dated as of Devember 22, 2012 with
respect to the Flnancial Advisor in the form attached as Exhibit “CC» o the Mastin Affidavit (the
“Financial Advisor Agreement”) and the retention of the Financlal Advisor under the terms
thereof, including the payments to be made to the Finanvial Advisor thereunder, are hereby
approved,

45,  THIS COURT ORDERS that the Applicant is authorized and directed to make the
payments contemplated in the Financlal Advisor Agteement in :accordance with the terms and
conditions thereof,
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POSTPONEMENT OF ANNUAL GENERAL MEETING

46, THIS COURT ORDERS that the Applicant be and is hereby relieved of any obligation to
call and hoeld an aunual meeting of its shareholders until further Order of this Court,

FOREIGN PROCEEDINGS

47, THIS COURT ORDERS that the Monitor i hereby anthotized and empowered {o act as
the forelgn representative in respect of the within progeedings for the purpose of having these
proceedings recognized in a jurlsdiction outside of Canada,

48, THIS COURT ORDERS that the Monitor 1s hereby authorlzed, as the forelgn
representative of the Applicant and of the within proceedings, o apply for foreign recoguttion of
these proceedings, as necossary, in any jurlsdiction outside of Canada, including as “Forelgn
Main Proceedings™ in the United States pursuant to Chapter 1.5 of the U.S. Bankruptey Code,

49,  THIS COURT HEREBY REQUESTS the ald and recognition of any court, tribunal,
regulatory ot administrative body having jurlsdiction in Canada, the United States, Batbades, the
Britlsh Virgin Islands, Cayman Islands, Hong Kong, the People’s Republic of China or in any
other foreign jurisdiction, to glve effect to {his Order and to agsist the Applicant, the Montter and
their respective agents In cartying out the terms of this Order, All courts, fribunals, regulatory
and administratlve bodles are hereby respectfully requested to make such orders and to provide
such assistance to the Applicant and to the Monitor, ag an officer of this Court, as may be
necessaty or desirable to ghve effect to this Order, to grant representative statug to the Monitor in
any foreign proceeding, ot to assist the Applicant and the Monitor and thelr respoctive agents in
carrying out the terms of this Order,

50,  THIS COURT ORDERS that each of the Applicant and the Monitor be at Hiberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognltion of this Order and for asslstance in carrying out the
terms of this Order and any other Order issued in these proceedings,
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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 Street Journal a notice containing the information presotibed under the
CCAA, (i) withinseven days after the date of this Order, (A) make this Order publicly available
in the manner presoribed under the CCAA, (B) send, 1n the prescribed manner, a notice to every
known ereditor who has a claim against the Applicant of more than $1,000, and (C) prepare & list
showing the names and addresses of those oreditors and the estimated amounts of those claims,
and make it publicly available in the presoribed manner, all in accordance with Seetion 23(1)(s)
of the CCAA. and the regulations made thereunder,

52, THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty 1o serve
this Ordet, any other materials and orders in these proceedings, any notloes or other
correspondetice, by forwarding true copies thereof by prepaid ordinary mall, courler, personal
delivery, facsimile fransmission or email to the Applicant's creditors or other interested parties at
their respective addresses as last shown on the records of the Applicant and that any such service
ot notice by coutler, personal dellvery or electronic transmission shall be deemed to be received

on the next business day following the date of forwarding thereef, ox if sent by ordinary meil, on

the third business day after mailing,

53, THIS COURT ORDERS that the Applicant, the Monltor, and any party who has filed a
Notloe of Appearance may setve any coutt materials 3 these progeedings by e-meiling e PDF or
othet electronio copy of such matorials to counsels® email addresses as recorded on the Service

List from time to time, 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 thme apply
to this Coutt for advice and directions tn the dischargo of its powers and dyties hereunder,

55,  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an Interim recelver, a recelver, a recelver and manager, or a trustes In bankruptey of the
Applioant, the Business or the Property,
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56,  THIS COURT ORDERS that any interested party (including the Applicant and the
Monttor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notios to any other party or parties likely to be affecied by the order sought or upon such ofher
notice, If any, as this Court may order.

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

,/MW *f /‘7’/
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Schedule "A"

Sino-Panel Holdings Limited (BVI)
Sino-Global Holdings Ino, (BVI)
Stno~Wood Partners, Limited (HK)
Grandeur Winway Limited (BVI)
Sinowin Investments Limited (BVI)
Sinowood Limited (Cayman Islands)
Sino-Forest Bio-Sclence Limited (BVI)
Sino-Forest Resources Ine, (BVI)

. Sino-Plantation Limited (HK)

10, Surl-Wood Ine, (BYT)

11, Sino~Forest Invegiments Limited (BVT)
12, Sino-Wood (Guangxi) Limited (HK)

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

14, Slno~Wood (Guangdong) Limited (HK)
15, 8ino-Wood (Fujtan) Limited (HK)

16, Sino-Panel (Asta) Inc, (BVI)

17, 8lno-Panel (CGuangxi) Limited (BVI)

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

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

21, 8ino~Panel [Hunan] Limited (BVT)

22. SFR (China) Inc, (BVT)

23, Sino-Panel [Suzhou] Limited (BYI)

24, Sino~Panel (Gaoyae) Litd, (BVI)

25, Sino-Panel (CGuangzhou) Limited (BVT)
26, 8tno-Panel (North Sea) Limited (BYT)
27, Sino~Panel (Guizhow) Limited (BVI)
28, Sino-Panel (Huaihua) Limited (BVI)

29, Sino-Panel (Qinzhou) Limited (BVYI)
30, Sino~Panel (Yongzhou) Limited (BVI)
31, Sino-Panel (Fujlan) Limited (BVI)

32, Sino-Panel (Shaoyang) Limited (BVI)
33, Amplemax Worldwide Limited (BVT)
34, Ace Supreme International Limited (BVT)
35, Express Polnt Holdings Timited (BVI)
36, Glory Billion International Limited (BVI)
37, Smart Sure Buterprises Limited (BVD)
38, Expert Bonus Investment Limited (BVI)
39, Dynamie Profit Holdings Limited (BVT)
40, Alliance Max Limited (BVI)

41, Braln Foree Limited (BVI)

42, General Excel Limited (BYI)

43, Poly Market Limited (BVI)

44, Prime Kinetlo Limited (BVT)

45, Trillion Edge Limited (BVT)

46, Sino-Panel (China) Nursery Limited (BVT)

Voo IO UT R W
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47, Sino~Wood Trading Limited (BVI)

48, Homix Limited (BYT)

49. Sino-Panel Trading Limited (BVI)

50, Sino-Panel (Russia) Limlted (BVT)

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

53, Well Keen Worldwide Limited (BVD

54, Harvest Wonder Worldwide Limited (BYI)

55, Cheer Gold Worldwide Limited (BVI)

56, Regal Win Capital Limited (BVI)

57, Rich Cheice Worldwide Limited (BYI)

58, Sino-Forest International (Barbados) Corporation
59, Mandra Iorestry Holdings Limited (BVI)

60, Mandra Forestry Finanoe Limited (BVT)

61, Mandra Forestry Anhul Limited (BVT)

62, Mandra Forestry Hubel Limited (BVI)

63, Sino-Capital Global Inc, (BVI)

64, Blite Legacy Timited (BVI)
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

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

Page(s): 8

SEARCH : Business Debtor : SINO-FOREST CORPORATION

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

a Thomson Reuters business from the Province of Ontario, Ministry of Government
Sexrvices. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of

the Cyberbahn gervice, including this report is subject to the terms and conditiong
of Cyberbahn's subsoription agreement.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Séarch Conducted: 3/29/2012
File Currency Date: 03/28/2012
Family (ies): 6

Page(s): 8

SEARCH Business Debtor : SINO-FOREST CORPORATION

FAMILY : 1 OF 6 ENQUIRY PAGE : 1 OoF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 609324408 BEXPIRY 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 1 MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME;:
06 BUS NAME:
OCN
07 ADDRESS
cITY H ' PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 767 THIRD AVENUE, 318T FLOOR
CITY ¢ 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 MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CHRTAIN 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
CITY t TORONTO PROV: ON POSTAL CODE: M5J2T9

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

FILE NUMBER 608324408

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

25 OTHER CHANGE:

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

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

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

OCN
04/07 ADDRESS:
CLTV: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY 1 NEW YORK PROV ; NY POSTAL CODR : 10017
CONS ., MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT 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 STRREET, SUITE 1800, BOX# 754
CITY 1 TORONTO . PROV : ON POSTAL CODE : MBJ2T9

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

FILE NUMBER 609324408

PAGE TOT REGLSTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20090720 1616 1793 6087
21 REFERENCE FILE NUMBER : 609324408
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/TRANSFERER
03/06 BUS NAME/TRFEE;

OCN;
04/07 ADDRESS:
CITY: PROV: POSTAL CODE;:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE ;
09 ADDRESS

CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED

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

CITY 1 TORONTO . PROV : ON POSTAL CODE : M5J2T9

Page 3




FAMILY : 2 OF 6
SEARCH 1 BD : SINO-FOREST CORPORATION
00 FILE NUMBER : 650314305 EXPIRY DATE :
01l CAUTION FILING : PAGE : 001 OF 1
REG NUM : 20081203 1055 1793 9576 REG TYP:
02 TIND 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
CITY ! PROV:
08 SECURED PARTY/LIEN CLAIMANT :
XEROX CANADA LTD
09 ADDRESS : 33 BLOOR ST, HE, 3RD FLOOR
CITY + TORONTO PROV; ON
CONS , MV
GOODS INVTRY, EQUIP ACCTS OTHER INCL
10 X X
YEAR MAKE MODEL
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: XEROX CANADA LTD
17 ADDRESS : 33 BLOOR 8T, E. 3RD FLOOR
CITY + TORONTO PROV: ON

Page 4

ENQUIRY PAGE 1 4 OF 8

O3DEC 2013 STATUS

MV SCHEDULE ATTACHED :

P PPSA REG PERIOD: 5

OCN

POSTAL CODE: L5B3C3

OCN

POSTAL CODE:

POSTAL CODE: M4W3HL

DATE OF OR NO FIXED

MATURITY MAT DATE
X

AMOUNT

V.I.N,

POSTAL CODE: MAW3HL
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FAMILY 3 OF 6 ENQUIRY PAGE :
SEARCH : BD : SINO-FOREST CORPORATION

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

REG NUM : 20090720 1615 1793 6086 REG TYP: P PPSA REG PERIOD:
02 IND DOB IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS ; 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY 1 MISSISSAUGA PROV: ON POSTAL CODE: L5B3(C3
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
‘GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY
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 - SUSAN PAK
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE; M5J2T9

Page 5

MV SCHEDULE ATTACHED

6

DATE OF OR NO FIXED
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FAMILY 4 OF 6 ENQUIRY PAGE : 6 OF 8
SEARCH : BD : S8INO-FOREST CORPORATION

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

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED
REG NUM : 20100203 1535 1793 2023 REG TYP: P DPPSA 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: LEB3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN ¢
07 ADDRESS :
CITY H PROV: POSTAL CODH:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH TFLOOR
CITY i 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 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 (SPAK - 102288)
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY 1 TORONTO PROV: ON POSTAL CODE: M5J2T9

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

00 FILE NUMBER : 665186985 EXPIRY DATE : 150CT 2020 STATUS :
01 CAUTION FILING : PAGE : 001 OF 1 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: L5B3C3
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 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 MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES QF THE DEBTOR,
14
15
16 AGENT: AIRD & BERLIS LLP (RMK-106760)
17 ADDRESS ; 181 BAY STREET, SUITE 1800
cITY + TORONTO PROV: ON POSTAL CODE: M5J2TS9

Page 7
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FAMILY : 6 OF 6 ENQUIRY PAGE : 8 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 665928963 EXPIRY DATE : 17NOV 2016 STATUS :

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED :

REG NUM : 20101117 1007 1462 0113 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION

OCN

04 ADDRESS : 1208-90 BURNHAMTHORPE RD W

CITY 1 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 8T. E, 3RD FLOOR

cITY ; TORONTO PROV: ON POSTAL CODE: M4W3HL

COoNS, MV DATE OF OR NO FIXED

‘GOODS INVIRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10 X X X

YEAR MAKE MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: PPSA CANADA INC, - (3992)
17 BDDRESS : 110 SHEPPARD AVE EAST, SUITE 303

CITY : TORONTO PROV: ON POSTAL CODE: M2N6Y8

Page 8
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