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Asset Management Inc., Gestion -.Férique and Montrusco Bolton Investments - Inc.

(“Appel_lants”), will make a motion to a judge of the Court of Aﬁpeal for Ontario on May

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

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

PROPOSED METHOD OF HEARING The motion is to be heard oxaliy
PROPOSED TIME REQUIRED FOR HEARING: One hm.u
THIS MOTION IS FOR:

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

2, if necessary, an Order waiving or abiidging the service, notice and ﬁlmg
obligations pursuant fo the Rules of Civil Procedure and validating any late service

_ and/or filing of the Notice of Motion for Leave to Appeal from the orders dated
March 20, 2013 of Justice Morawelz, being the Settlement Approval Order and
Representation Dismissal Order;

3. an Order directing that all materials related to this motion, the moﬁ;ms for leave o
a;ppeal, and, should leave be granted, all related appeals, may be served by
‘eiectronic mail, and that proof of receipt of that email is not necessaty to validate
service for the purpose of filing the materials with the Coutt;

4, an Order consolidating the present motion for leave to appeal with the pending

motion for leave to appeal from the order rdated December 10, 2012 of the

Honourable Mr. fustice Morawetz, Court of Appeal File No.; M42068 (“Sanction

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



3.
an Order directing that the hearings of the 'ﬁotions for leave to appeal and the
appeals of the Sanction Order, Seftlement Approval Order, and Répresentaﬂon
Dismissal Order be consolidated and heard together before a panel of three judges, -
orally; |
an Order expediting the hearing of ail such motions for leave to appeal and all such
apiaeals of the Sanction Order, Seftlement Approval Order, and Representation
Dismissal Order;

an Osder transferting the materials filed on the hearing before Justice Morawetz
giving rise to the Settlement Approval Order and Representation Dismis.sal Order
(motion heard February 4, 2013) and on the hearing before Justice Morawetz
giving rise fo the Sanction Order (motion heard December 7, 2012} fo the Court of
Appeal, and allowing the parties to sely on these materfals for the motions for leave
to appeal the Sanction Order, Settlement Approval Ordet, and Representation
Distissal Order, and, should leave be granted, all related appeals; and _

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

purposes of this proposed appeal, if DECESSArY.

THE GROUNDS FOR THE MOTION ARE:

The present motion for leave to appeal and the motion for leave to appeal the
Sanction Order, pending in Court of Appeal File No.: M42068, concern a cotnmon
principal issue: under what circumstances are non-debtor third-party releases

aveilable in Companies’ Creditors Arrangement Act, R.S.C, 1985, c. C-36

(“CCAA™) restruéturing plans; -



The present motions for léave, the motion for leave to éppeal the_Sa_n,cﬁog Order,
and‘ the appeals of the Sanction Order, Sefilement Approval Order, and
Representation Dismissal Order should be heard together as soon as possible by
this Court; .7 |

The proposed within appeals raise serious issues of inipoﬁance to the parties which

affect the parties, the capital ma1kets and the administration of justice in Canada; -

The Plan of Compromise and Remgamzatxon of Sino-Fotest Corporation has been
implemented and the CCA4 litigation stay has expired. The proposed appeal and

this motion for directions will not unduly hinder the progress of the CCA4

proceeding;

The Applicant and Respondents in this proceeding will not suffer prejudice if the
relief sough herein is granted;

The Sexvice List is lengthy and service by facsimile is oncrous for the patties.

Service by clectronic mail is a just, fair, efficient and expeditious manner for

. effecting service;

The Initial Order of Justice Morawetz wnder the CCAA proceedings, dated March
30, 2012, provided that “the Applicant, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-

mailing a PDE or other electronic copy of such materials fo counsels' email

"addresses as recorded on the Service List from time 1o time, and the Monitor may

post a copy of any or all such materials on the Monitor's Website”;

It would be an efficient use of resources to transfer the materials filed on the

hearings before Justice Morawetz to the Court of Appeal;



10,
i1,
12.

13.

14.

“The CCA4, in particular, sections 6, 13, and 14 thereof;

Sections 6(1)(b), 7(2) and 134(2) of the Courts of Justice Acet;
‘Seotions 30(3) and 30(5) of the Class Proceedings Act, 1992, 8.0.1992, ¢. 6;
Rules 1.04, 2.01, 6.01, 10, 16.08, 37, and 61 of the Rules of Civil Procediire,

Section 11.2 of the Practice Direction Concerning Civil Appeals in the Court of

Appeal; and

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

may permit,
THE BASIS OF THE APPELLATE COURT’S JURISDICTION IS:
Sections 6(1)(b), 7(2) and 134(2) éf the Courts of Justice Act, R.S.0. 1990, ¢, C-43;

" Sections 30(3) and 30(5) of the Class Proceedings Act, 1992, 8.0. 1992, c. 6; and

Sections 13 and 14 Companies’ Cf'édifors Arrangement Act, R.8.C. 1985, ¢, C-36.

THE FOLLOWING DOCUMENTS WILL BE USED AT TIIE HEARING
OF THE MOTION:

The motion materials filed below on the hearing before Justice Motawetz giving
rise to the Séttiement Approval brder and Representation Dismissal Order (r.noﬁon
heard February 4, 2013, |

The motion materials filed below on the hearing before Justice Morawetz giving
tise to the Sanction 01d61 (motion heard December 7, 2012);

All orders made, and the Monitor’s 1ep0rts filed, in the CC44 ploceedmgs and |

such other documents as counsel may advise and this Honoutable Court may

permit,
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AND SAY:



1. . I am an associate ét Kim Orr Barristers P.C. (“Kim Omr™) é.nd as sucﬁ ilave personal
knowledge of the matters to which I depose in this affidavit, including based on my review of the
Court file in the Corhrherciai Court in the first proceeding titled above,. the website of FTI
Consulting, which is the Montior in those proceedings; and filings in the class action, the second
proceeding titled above. Where I do not have personal knowledge, I have stated the source of

my information and I believe that information to be true.

2. I am swearing this affidavit in 'suppor_t of the Moving Parties’ (Appellants’) motion for
directions seeking consolidation and expedition of the motions for leave to appeal and the
appeals from three orders of the Honourable Mr. Justice Morawetz related to the release of third
- party defendants in the insolvency proceeding of Sino-Forest Corporation (“Sino-Forest”).
Attached hereto, respectively, are the Qrder of Justice Morawetz dated December 10, 2012
(_“Sanctio.n Order”) marked as Exhibit “A”, the Order of Justice Morawetz dated March 20, 2013
(“Settlement Approval Order”) marked as Exhibit “B” and, the Order of Justice Morawetz dated

March 20, 2013 marked as Exhibit “C” (“Representation Dismissal Order”).

3. I am swearing this affidavit for no other or improper purpose.
BACKGROUND
4,. The Appellants are institutional investment funds that were putative class members (but

not named representative plaintiffs) in the Ontario class proceeding commenced against Sino-

Forest and other parties, following the disclosure of apparent fraud at Sino-Forest in June 2011.



5. The same background facts are essential to the two motions for leave to appeal:and'the |

appeals that the Appellants seek to consolidate, These facts are described in the facta of the
Moviﬁg Parties filed on the original motions heard before Justice Morawetz. Attached hereto
and marked as Exhibits “D” and “BE” are, respectively, the factum filed by three of the Appellants

dated December 6, 2012, and the factum of the Moving Parties dated Janvary 30, 2013.

6. The market in Sino-Forest stock collapsed after the disclosure, and the company’s notes

were also significantly devalued.

7. On January 6, 2012, the Honourable Mr. Justice Paul Perell of the Ontario Superior Court
of Justice granted carriage of the Ontario class proceedings to the plaintiffs and counsel in
Trustees of the Labourers’ Pension Fund of Central and Eastern Canada, et al. v. Sino-Forest
Corp., et al., Court File No. CV-11-431153-00CP (the “Class Action”). The named plaintiffs in

that case (the “Ontario Plaintiffs”) are represented by the law firms of Koskie Minsky LLP and

Siskinds LLP (“Class Counsel”).

8. Sino-Forest entered reorganization proceedings under Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36 (“CCAA4”) in or around March 2012.  Attached as
Exhibit “¥” is an excerpt of Justice Morawetz® Initial Order dated March 30, 2013, which

imposed a litigation stay of proceedings and allowed for electronic delivery of materials in the

within action.

9. Justice Morawetz lifted the CCA44 stay of proceedings so as to allow the class action

Court to consider and ultimately approve a class action settlement between the Ontario Plaintiffs

and one of the defendants, Péyry (Beijing) Consulting Company Limited (“Pdyry™).

10



10. The Appellants appeared in the CCAA proceedings after it was anﬁounced on Deceﬁlber
3, 2012, that the Ontar_io PlF:iinﬁffS héd reached a proposed class seiflement with Emst & .Young
LLP (“E&Y™), one of Sino-Forest’s former auditors and a defendant in the Class Action. E&Y
and the Ontario Plaintiffs planned tc; effectuate the settlement using a new “framework” drafied

for inclusion as a new Article 11 in the CCA4 Plan of Compromise and Reorganization of Sino-

Forest (“Plan”). The framework allowed defendants in the class proceeding — E&Y, and also

underwriters, directors and officers, and the other auditor — to obtain releases under the CCA4 on

a non-opt-out basis upon court approval of settlements with the respective defendants.r As part of
the settleﬁqent, E&Y agreed to pay $117 million into a Settlement Trust for distribution to
anyone who might assert Sino-Forest securities-related claims against E&Y. The setilement had
been reduced to writing a few days earlier, in Minutes of Settlement. Attached as Exhibit “G” is

a copy of the Minules of Settlement dated November 29, 2012,
11,  The revised Plan incorporating the framework for third-party non-debtor releases was

approved by creditors on the morning of December 3, 2012. Share purchaser class members

such as the Appellants and other “equity claimants” were not entitled to vote on the Plan.
Sanction Order

i2. On December 7, 2012, the Applicant moved before Justice Morawetz to have the Plan
sanctioned, including the new framework for third party releases found in the new Article 11.

_.The revised Plan is Schedule A to the Sanction Order, previously attached as Exhibit A to this

affidavit.

13.  Justice Morawetz issued the Sanction Order on December 10, 2012. He released two

endorsements and one set of reasons to support the Sanction Order, Attached hereto and marked

T
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as Exhibits “H”, “I” and “J, respéctively, are real and true copies of the Endorsement dated
December 10, 2012 (2012 ONSC 7041), the Endorsement dated December 10, 2012 (2012

ONSC 7055) and the Reasons dated December 12, 2012 (2012 ONSC 705b).

14.  The Appellants have moved for leave to appeal the Sanction Order. The Notice of
Motion for leave to appeal the sanction order was served on December 28, 2012. On December
31, 2012, the notice was amended, and it was s_erved and filed with the Court of Appeal for
Ontario on that same day. The Motion Record, Factum and Book of Authorities of the Moving
Parties were served on January 29 and 30, 2013, Aftached hereto and 1ﬁarked as Exhibits “K”,
“L” and “M”, resﬁectively, are the Amended Notice of Motion for Leave to Appeal dated

December 27, 2012, Factum dated January 29, 2013, and Reply Fachnﬁ dated March 1, 2013, in

Court File No.: M42068.

15.  The Court of Appeal has not issued a decision on the Appellants’ motion for leave to

appeal the Sanction Order.

16. At the time the Sanction Order was issued, the parties eligible to obtain releases under

Article 11.2 of the Plan were Sino-Forest’s former underwriters, and its former auditors, E&Y

and BDO Limited.

17. It was later announced that some of Siﬁo—Forest’s former directors a_nd officers who have

been accused by the OSC of fraud or other illegal conduct have been added to the list of Named

* Third Party Defendants who would be entitled fo releases in the event they scttled the class

claims against them. Attached hereto and Mmarked as Exhibit “N” and “O”, respectively, are

Tetters from the Monitor noting the addition of these Named Third Party Defendants.



Opting Out of the Class Action

18, On Jgnuary‘ 15, 2013, the deadline for class members to opt-out in connection with the
Péyry settlement, the Appellants opted out of the Class Action. Attached hereto and marked as

Exhibit “P” are copies of the Appellants® opt out forms without trading records attached.
Sino-Forest Plan Is Implemented

19.  On January 30, 2013, Sino-Forest implemented its restructuring Plan. Attached hereto

and marked as Exhibit “Q” is a copy of the Monitor’s Certificate (Plan Implementatior).

Settlement Approval Order and the Appellants’ Representation Motion

20, The motion to approve the E&Y Settlement was heard on February 4, 2013. The
Appella_.nts objected to the approval of the E&Y settlement on the same basis as before — that the
proposed no-opt-out settlement and third party release in favour of B&Y arc not integral or
necessary for success of thg Plan and the restructuring of Sino-Forest. The factum filed by the

Appellants for the settlement approval hearing was previously attached and marked as Exhibit

“E* to this affidavit.

21.  The Appellants fuﬁher argucd that it was improper to impose the Ontario Plaintiffs as the
legal representatives for all Securities Claimants on the motion. The Appellants moved to be
appointeﬂ as representatives of the 88 objecting Secutities Claimants and/or for relief from the
binding effect of the representation order requested by the Ontario Plaintiffs. Attached hereto
and marked as Exhibit “R” is the Amended Notice of Motion (Motion for Relief from Binding

Effect of Settlement Approval Order), dated January 31, 2013 -

13 ...



. 22. On March 20, 2013; Justice Morawetz approved the E&Y settlement, granted a
representation order to the Ontario Plaintiffs, and dismissed the Appellants’ representation
motion, Copies of -these orders were previously attached as Exhibits “B” and “C” to this

affidavit. Justice Morawetz also released an endorsement setting out his reasons, which is hereto

attached as Exhibit “S” to this affidavit.

23, On April 9 and 10, 2013, the Appellants served their Notice of Motion for Leave to

Appeal the Seftlement Approval Order and the Representation Dismissal Order within the

prescribed timelines. I am informed by Megan B. McPhee, a principal at Kim Orr that on April

17, 2013, the Appellants were requested by the Registrar to serve and file an Amended Notice of
Motion of for Leave to Appeal and to bring this motion for directions. The motion for directions
was brought in accordance with the Rules of Civil Procedure on seven days’ notice. Attached

hereto and marked as Exhibit “T” is the Amended Notice of Motion, dated April 9, 2013, Court

of Appeal File: M42399,

24.  On April 19, 2013, the Appellants served a Notice of Appeal from the Settlement
Approval Order and the Representatioh Dismissal Order, asserting a right of appeal under section
30(3) of the CP4. On April 19, 2013 the Appellants served the Notice of Appeal. Attached

hereto and marked as Exhibit “U” is the Notice of Appeal, dated April 19, 2013.

CONSENT

25. On April 18, 2013, Megan B, McPhee, a principal at Kim Orr, emailed counsel for the
Applicant and Respondents asking whether the responding parties would consent to any of the

relief sought by the Appellants as part of this motion for directions. Attached as Exhibit “V” is a

copy of the email.
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26.  E&Y has consented to expe.diting- the appeals and the ﬁaoﬁons fo; leave’ if granted,
service bf email, and transfer of the full 1;écord before Justice Morawetz for the motions heard
February 4, 2013. E&Y stated that it did not oppose the relief for oral hearing of the leave
motions, E&Y opposed all other relief sought. The Ontario Plaintiffs and Sino-Forest have

adopted the position of E&Y. Counsel for David Horsley and Allen Chan have indicated that

they will take no position. Attached hereto and marked as Exhibit “W” are copies of the letters-

and emails from counsel fo the Applicant and Respondents'in response to the email of Ms.

McPhee dated April 18, 2013.

SWORN before me at the City of
Toronto, in the Province of Ontario,
this 22" day of April, 2013.

A
i

K(Z/o;éﬁissioner for taking affidavits.

RIS
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AT it S.ﬂP.ERIOR COURT OF JUSTICE
s GSIONER FOR TAKNG AFFIDAVTS - n 1 g ivmy A Y 1 IST
THE HONOURABLE MR. ); MONDAY, THE ldm DAY
) g
JUSTICE MORAWETZ ) O_F DECEMBER, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS
RRANGEMENTACT R.8.C. 1985, c. C—36 AS AMENDED

AN) 5 IN THE MATTER OF A PLAN OF COMPROMISE OR
GEMENT OF SINO-FOREST CORPORATION

PLAN SANCTION ORDER

THIS MGTION, made by Sino-Forest Corporation (“SFC”), for an order (i) pursuant to
the Companies’ Creditors Arrangement Act, R.5.C, 1985, ¢. C-36, as amended (the “CCAA”™),
sanctioning the plan of compromise and reorganization dated December 3, 2012 (including all
schedules thereto), which Plan is attached as Schedule “A” hereto, as supplemented by the plan
supplement dated November 21, 2012 previously filed with the Cout, as the Plan may be further
amended, varied or supplemented from time to time in accordance with the terms thereof (the
"Plan"), and (ii) pursuant to the sectioni 191 of the Canada Business Corporations Act, R.S.C.
1985, ¢. C-44, as amended (the “CBCA™), approving the Plan and amending the articles of SFC
énd giving effect to the changes and transactions arising therefrom, was heard on December 7,

2012 at 330 University Avenue, Toronto, Ontario.

ON READING the Noticé of Motion, the Affidavit of W. Judson Martin swom
November 29, 2012 (the "Martin Affidavit"), the Thirteenth Report of FTI Consulting Canada
Inc. in its capacity as monitor of SFC (the "Monitor") dated November 22, 2012 (the
"Monitor's Thirteenth Report"), the supplemental report to the Monitor's Thirteenth Report
(the "Supplemental Report"), and the second supplemental report to the Monitor's Thirteenth

Report (the "Second Supplemental 'Report") and on hearing the submissions of counsel for



SFC, the Monitor, the ad hoc committee of Noteholders (the "Ad Hoe Noteholders"), and sucﬁ
other counsel as were present, no one else appearing for any other party, although duly served
with the Motion Record as appears from the Affidavit of Service, filed.

DEFINED TERMS

1. 'THIS COURT ORDERS that any capitalized terms not otherwise defined in this Plan-
Sanction Order shall have the meanings ascribed to such terms in the Plan and/or the Plan Filing
. and Meeting Order granted by the Court on Aungust 31, 2012 (the "Plan Filing and Meeting

Order"), as the case may be.

SERVICE. NOTICE AND MEETING

SERVICE, NOTICE AND MEE I ING

2. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record in support of this motion, the Monitor’s Thirteenth Report, the Supplemental Report e—;nd
the Second Supplemental Report be and are hereby abridged ﬁnd validated so that the motion is
properly returnable today and service upon any interested party other than those parties served is
hereby dispensed with. '

3. THIS COURT ORDERS AND DECLARES that there has been good and sufficient
notice, service and delivery of the Plan Filing and Meeting Order and the Meeting Materials

(including, without limitation, the Plan) to all Persons upon which notice, service and delivery

was required.

4. THIS COURT ORDERS AND DECLARES that the Meeting was duly convened and
held, all in conformity with the CCAA and the Orders of this Court made in the CCAA
Proceeding, including, without Jimitation, the Plan Filing and Meeting Order.

5. -THIS COURT ORDERS AND DECLARES that: (i) the hearing of the Plan Sanction
Order was open to all of the Affected Creditors and all other Persons with an interest in SFC and
that such Affected Creditors and other Persons were pemntted to be heard at the hearing in
respect of the Plan Sanction Order; and (ii) prior to the ‘hearing, all of the Affected Creditors and

all other Persons on the Service Lzst in respect of the CCAA Proceeding wete given adequate

" notice thereof.
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SANCTION OF THE PLAN
6. THIS COURT ORDER_S that the relevant class of Affected Creditors of SFC for

the purposes of voting to approve the Plan is the Affected Creditors Class.

7. THIS COURT ORDERS AND DECLARES that the Plan, and all the terms and

conditions thereof, and matters and transactions contemplated thereby, are fair and

reasonable.

8. THIS COURT ORDERS that the Plan is hereby sanctioned and approved pursuant to
section 6 of the CCAA.

 PLAN IMPLEMENTATION

9, THIS COURT ORDERS AND DECLARES that the Plan and all associated steps,
compromises, releases, discharges, cancellations, transactions, arrangements and reorgaﬁizations
effected thereby are approved and shall Be deemed to be implemented, binding and effective in
accordance with the provisions of the Plan as of the Plan Implementation Date at the Effective
Time, or at such other time, times or manner as may bé _se;t forth in the Plan, and shall enure to
the benefit of and be binding upon SFC, the other Released Parties, the Affected Creditors and
all 'othe'r Persons and parties named or referred to in, affected by, or subject to the Plan,
including, without limitation, their respective heirs, admjniéh‘ators, executors, legal

representatives, successors, and assigns.

10. THIS COURT ORDERS that each of SFC and the Monitor are authorized and directed
to take all steps and actions, and to do all things, necessary or appropriate to implement the Plan
in accordance with its ferms ahd to enter into, execute, deliver, complete, implement and
consummate all of the steps, transactions, distributions, deliveries, allocations, instruments and
agreements contémplated pursuant to the Plan, and such steps and actions are hereby authorized,
ratified and approved. Furthermoré, néither SFC nor the Monitor shall incur any liability as a

result of acting in accordance with terms of the Plan and the Plan Sanction Order.

11, THIS COURT ORDERS that SFC, the Monitor, Newco, the Litigation Trustee, the
Trustees, DTC, the Unresolved Claims Escrow Agent, all Transfer Agents and any other Person

required to make any distributions, deliveries or allocations or take any steps or actions related
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thereto pursuant fo the Plan are hereby duected to complete such d1str1but10ns, dehvenes or

aflocations and to take any such related steps and/or actions in accordance with the terms of the

_ Plan, and such distributions, deliveries and aliocations, and steps and actions related thereto, are

hereby approved. .

3

12.  THIS COURT ORDERS that upon the satisfaction or waiver, as applicable, of the

conditions precedent set out in section 9.1 of the Plan in accordance with the terms of the Plan, -

as confirmed by SFC and Goodmans LLP to the Monitor in writing, the Monitor is authori'ze_d'." N

and directed to deliver to SFC and Goodmans LLP a certificate substantially in the form attached

hereto as Schedule “B” (the “Monitor’s Certificate”) signed by the Monitor, certifying that the -
Plan Implementation Date has occurred and that the Plan and this Plan Sanction Order are

effective in accordance with their terms. Following the Plan Implementation Date, the Monitor

shall file the Monitor's Certificate with this Court.

13. THIS COURT ORDERS AND DECLARES that the steps, compromises, releases,
discharges, cancellations, transactions, arrangements and reorganizaﬁohs to be effected on the
Plan Implementation Date are deemed to occur and be effected in the sequential order
conterﬁplated in the Plan, without any further act or formality, beginning at the Effective Time.

14.  THIS COURT ORDERS that SFC, the Monitor and the Initial Consenting Noteholders

are hereby authorized and empowered to exercise all such consent and approval rights in the

rmanner set forth in the Plan, whether prior to or after implementation of the Plan.

15.  THIS COURT ORDERS that from and after the Plan Implementation Date, and for the .

purposes of the Plan only, (i) if SFC does not have the ability or the capacity pursuant fo
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
g p )

or approval may be provided by the Monitor; and (ii) if SFC does not have the ability or the -

capacity pursuant to Apphcable 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 fo an Order, such agreement, waiver consent or approval shall be

deemed not to be necessary.



COMPROMISE OF CLAIMS AND EFT OF AN

16. -TH]S COURT ORDERS AND DECLARES that, pursuant to and in accordance with
the terms of the Plan, on the Plan Implementation Date, any and all Affected Claims shall be
fully, finally, irrevocably and forever compromised, released discharged, cancelled and barred,

subject only to the right of the applicable Persons to receive the distributions and mterests to
which they are entitled pursuant to the Plan.

17.  THIS COURT ORDERS AND DECLARES that, pursuant to and in accordance with
the terms of the Plan, on the Plan Implementation Date‘and at the time specified in Section 6.4 of
the Plan, 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 accruihg 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

consxderatlon and no Person shall have any entitlement to any such accrued and unpald mterest

18. THIS COURT ORDERS AND DECLARES that, on the Plan Implementation Date, the
ability of any Person to proceed against SFC or the Subsidiaries in respect of any Released
Clauns shall be forever discharged, barred and restrained, and all proceedings with respect to, in

connection with, or relating to any such matter shall be permanently stayed.

19. THIS COURT ORDERS that each Affected Creditor is hereby deemed to have
consented to all of the provisions of the Plan, in its entlrety, and each Affected Creditor is hereby
deemed to have cxecuted and delivered to SFC all consents, releases, assignments and waivers,

statutory or otherwise, required to implement and carry out the Plan in its entlrety

20. THIS COURT ORDERS that, on the Plan Implementation Date and at the time

specified in Section 6.4 of the Plan, the SFC Assets (including for greater certainty the Direct

Subsidiary Shares, the SFC Intercompany Claims and all other SFC Assets assigned, transferred
Newco and/or Newco II pursuant to section 6.4 of the Plan) shall vest in the
d and conveyed, in accordance with the

and conveyed fo
Person to whom such assets are being a351gned transferre
terms of the Plan, 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, Section 5. 1(2) D&O Clamls, Conspiracy Claims, Contmumg Other D&O
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Ciaims, Non-Released D&O Claims, Affected Claims, Class Action Claims, Class Action
Indemnity Claims, claims or rights of any kind in respsct of the Notes or-the Note Indentutes,
and any right or claim that is based in whole or in part oh 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 are and 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,

Newco II or any other Person.

21.  THIS COURT ORDERS that any securities, interests, rights or claims pursuant to the
Plan, including the Newco Shares, the Newco Notes and the Litigation Trust Interests,

issued, assigned, transferred or conveyed pursuant to the Plan 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, Section 5.1(2)
D&O Claims, Conspiracy 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 respec't 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,

22, THIS COURT ORDERS that the Litigation Trust Agreement is hereby approved and
deemed effective as of the Plan Implementation Date, including with respect to the transfer,
assignment and delivery of the Litigation Trust Claims to the Litigation Trustee which shall, and
are hereby deemed to, occur on and as of the Plan Implementation Date. For greater certainty,

the Litigation Trust Claims transferred, assigned and delivered to the Litigation Trustee shall not

include any Excluded Litigation Trust Claims and all Affected Creditors shall be deemed to have .

" consented to the release of any such Excluded Litigation Trust Claims pursuant to the Plan.

23. THIS COURT ORDERS that section 36.1 of the CCAA, sections 95 to 101 of the BIA
and any other federal or provincial Law relating fo preferences, fraudulent conveyances or
transfers at undervalue, shall not apply to the Plan or to any payments, distributions, fransfers,
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allocations or fransactions made or completed in connection with: the restructuring and
recapitalization of SFC, whether before or after the Filing Date, including, without limitation,
to any and all of the payments, distributions, transfers, allocations or transactions

contemplated by and to be jimplemented pursuant to the Plan.

54 THIS COURT ORDERS that the articles of reorganization to be filed by SFC
‘pursuant to section 191 of the CBCA, substantially in the form attached as Schedule “C”
hereto, are hereby approved, and SFC is hereby authorized to file the articles of
reorganization w1th the Director (as defined in the CBCA).

25. THIS COURT ORDERS that on the Equity Cancellation Date, or such other date as
agreed to by the Monitor, SFC and the Initial Consenting Noteholders, all Existing Shares and
other Equity Interests shall be fully, finally and irrevocably cancelled,

26. THIS COURT ORDERS AND DECLARES that the Newco Shares shall be and are
hereby deemed to have been validly authorized, created, issued and outstanding as fully-paid

and non-assessable shares in the capital of Newco as of the Effective Time.

27. © THIS COURT ORDERS AND DECLARES that upon the Planllmplementation Date the
initial Newco Share in the capital of Newco held by the Initial Newco Sharetiolder shall be deemed

to have been redeemed and cancelled for no consideration;

28,  THIS COURT ORDERS AND DECLARES that it was advised prior to the hearing in
respect of the Plan Sanction Order 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 Unifed States Securities Act of 1933, as amendéd, pursuant to
section 3(a)(10) thereof for the issuance of the Newco Shares, Newco Notes and, fo the extent

they may be deemed to be securities, the Litigation Trust Interests, and any other securities to be

issued pursuant to the Plan.

STAY OF PROCEEDINGS

29, THIS COURT ORDERS that all obligations, agreements or leases to which (i) SFC
remains a party on the Plan Implementation Date, or (if) Newco and/or Newco II becomes a

party as a result of the conveyance of the SFC Assets to Newco and the further conveyance of
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the SFC Assets to Newco 1 on the Plan Implementation Date, shall be and remain in full force
and effect, unamended, as at the Plan hnplemenfation Date and no party to any such obligation,
agreement or lease 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 purpott to enforce or exercise) any right or remedy under
or in respect of any such obligation, agreement or lease, (including any right of set-off, dilution
or other remedy), or make any demand against SFC, Newco, Newco II, any Subsidiary or any
other Person under or in respect of any such agreement with Newco, Newco IL or any Subsidiary,

by reason:

(a)_' of any event which occurred prior to, and not continuing after, the Plan
Implementation Date, or which is or continues fo be suspended or waived under the

Plan, which would have entitled any other party thereto to enforce those rights or

remedies;

(b)  that SFC sought or obtained relief under the CCAA or by reason of any sieps or
actions taken as part of the CCAA Proceeding or this Plan Sanction Order or prior
orders of this Court; ‘

(c) of any default or event of default arising as a result of the financial cpndih'on or
insolvency of SFC;

(@  of the completion of any of the steps, actions or transactions contemplated under the

Plan, including, without limitation, the transfer, conveyance and assignment of the

SFC Assets to Newco and the further sransfer, conveyance and assignment of the SFC

" Assets by Newco to Newco IL; or -

(e) of any steps, compromises, releases, discharges, cancellations, tI_ansactions,-

arrangemehts ¥ reorgaﬁizations effected pursuant to the Plan.

30. THIS COURT ORDERS that from and after the Plan Implementation Date, any and all

Persons shall be and are hereby stayed from 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

commenbed, taken or proceed with to advance any Released Claims.



31. THIS COURT ORDERS that between (i) the Plan Implementation Date and (ii) the
earlier of the Ernst & Young Settlement Date or such other date as may be ordered by the Court
on a motion to the Court on reasonable notice to Ermnst & Young, any and all Persons shall be and
are hereby stayed from commencing, taking, applying for or issuing or continuing any and all
steps or proceedings against Ernst & Young (other than all steps or proceedings to mplement the
Ernst & Young Settlement) pursuant to the terms of the Order of the Honourable Justice
Morawetz dated May 8, 2012, provided that no steps or proceedings against Ernst & Young by
the Ontario Securities Commission or by staff of the Ontario Securities Commission under the

Securities Act (Ontario) shall be stayed by this Order.

RELEASES

32, THIS COURT ORDERS that, subject to section 7.2 of the Plan, all of the following
shall be fully, finally, irrevocably and forever compromised, released, discharged, cancelled and
barred on the Plan Implementation Date at the time or times and in the manner set forth in

section 6.4 of the Plan:

(a) all Affected Claims, includ.ing, without limitation, all Affected Creditor Claims,
Equity Claims, D&O Claims (other than Section 5.1(2) D&O Claims, Conspiracy
Claims, Contimiing Other D&O Claims and Non-Released D&O Claims), D&O
Indemnity Claims (except as set forth in section 7.1(d) of the Plan) and Noteholder
Class Action Claims (other than the Continuing Noteholder Class Action Claims);

(b)  all Claims of the Ontario Securities Commission or any other Governmental Entity
that have or could give rise to a monetary liability, including, without limitation,

fines, awards, penalties, costs, claims for reimbursement or other claims having a

monetary value;

(c) all Class Action Claims (including, without limitation, the Noteholder Class Action
Claims) against SFC, the Subsidiaries or the Named Directors or Officers of SFC or
the Subsidiaries (other than Class Action Claims that are Section 5.1(2) D&O Claims,
Conépiracy Claims or Non-Released D&O Claims);

(d)  all Class Action Indemnity Claims (including, witﬁout limitation, related D&O
Indemnity Claims), other than any Class Action Indemnity Claim by the Third Party
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Defendants against SFC in respect of the Indemnified Noteholder Class Action
Claims (mcluclmg, without limitation, any D&O Indemnity Claim in that respect),
which shall be limited to the Indemnified Noteholder Class Action Limit pursuant fo

the releases set out in section 7.1(f) of the Plan and the injunctions set out in section

7.3 of the Plan;

any portion or amount of lability 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 lability of the Underwriters for the Noteholder Class Action
Claims (other than any Noteholder Class Action Claims against the Underwriters for
fraud or criminal conduct) (on a collective, aggregate basis in reference to all such

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 (on a collective, aggregate ‘basis in reference to all such
Noteholder Class Action Claims together) to the extent that such Class Action
Indemnity Claims exceed the Indemnified Noteholder Class Action Limit;

any and all Excluded Litigation Trust Claims;

any and all Causes of Action against Newco, Newco I, the directors and officers of
Neweco, the directors and officers of Newco 11, the Noteholders, members of the ad
hoc committes of Noteholders, the Trustees, the Transfer Agent, the Monitor, FTI
Consulting Canada Inc., FTI HK, counsel for the current Directors of SFC, counsel
for the Momtor counsel for the Trustees, the SFC Advisors, the Noteholder Advisors,
and each and every member (including, without limitation, members of any
committee or governance council), partner o employee of any of the foregoing, for or
in connection with or in any way relating to: any Claims (including, without

Jimitation, notwithstanding anything to the confrary herein, any Unaffected Claims);
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Affected Claims; Seétion 5.1(2) D&O Claims; Conspiracy Claims; Continuing Other

-D&O Claims; Non-Released D&O Clairus; Class Action Claims; Class Action

Indemnity Claims; any right or claim in connection with or lability for the Notes or
the Note Indentures; any guaraniees, indemnities, claims for contribution, share
pledges or Encumbrances related to the Notes or the Note Indentures; any rightor
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 and all Causes of Action against Newco, Newco 11, the directors and officers of
Newco, the directors and officers of Newco I, the Noteholders, members of the ad
hoc committee of Noteholders, the Trustees, the Transfer Agent, the Monitor, FTI
Consulting Canada Inc., FTI HK, the Named Directors and Officers, counsel for the
current Directors of SFC, counsel for the Monitor, counsel for the Trustees, the SEC
Advisors, the Noteholder Advisors, and each and every member (including, without
limitation, members of any committee or governance council), partner or employee of
any of the foregoing, 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) in any way relating to, arising out of, leading up 10, for, or in connection

with the CCAA Proceeding, RSA, the Restructuring Transaction, the Plan, any

proceedings commenced with respect to or in connection with the Plan, or the

transactions contemplated by the RSA and the Plan, including, without limitation, the
creation of Newco and/or Newco II and the creation, issuance Of distribution of the
Newco Shares, the Newco Notes, the Litigation Trust or the Litigation Trust Interests,
provided that nothing in this paragraph shall release or discharge any of the Persons

listed in this paragraph from or in respect of any obligations any of them may have

under or in respect of the RSA, the Plan or under or in respect of any of Newco,

Newco II, the Newco Shares, the Newco Notes, the Litigation Trust or the Litigation

Trust Interests, as the case may be;
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(m)

any and all Causes of Action against the Subsidiaries for or in connection with any
Claim (including, without limitation, notwithstanding anything to the contrary herein,
any Unaffected Claim); any Affected Claim (including, without limitation, any
Affected Creditor Claim, Equity Claim, D&O Claim, D&OC Indemnity Claim and
Noteholder Class Action Claim); any Section 5.1(2) D&O Claim; any Conspiracy
Claim; any Continuing Other D&O Claim; any Non-Released D&O Claim; any Class
Action Claini; any Class Action Indemnity Claim; any right ot claim in connectibn.
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 Jiability for the Existing Shares, Equity Interests or any
other securities of SFC; any rights or claims of the Third Party Defendants relating to
SFEC 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 0 SFC, the Notes, the Note
Indentures, the Existing Shares, the Equity Interests, any other securities of SFC or
any other right, claim or iability for or in comnection with the RSA, the Plan, the
CCAA Proceedings, the Restructuring Transaction, the Litigation Trust, the business
and affairs of SFC (whenever OF 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;

all Subsidiary Intercompaiy Claims as against SFC (which are assumed by Newco

and then Newco II pursuant to the Plan);

any entitlements of Ernst & Young to receive distributions of any kind (including,

without limijtation, Newco Shares, Newco Notes and Litigatioh Trust Interests) under

this Plan;
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(n) - any entitlements of the Underwriters to receive distributions of any kind (including,

without Hmitatiori, Newco Shares, Newco. Notes and Litigation Trust Interests) under
this Plan; and

(o)  any entitlements of the Named Third Party Defendants o receive distributions of any
kind (including, without limitation, Newco Shares, Newco Notes and Litigation Trust

Interests) under this Plan.

33.  THIS COURT ORDERS that nothing in the Plan nor in this Plan Sanction Order shall

waive, compromise, release, discharge, cancel or bar any of the claims listed in section 7.2 of the

Plan.

34. THIS COURT ORDERS that, for greater certainty, pothing in the Plan nor in this Plan
Sanction Order shall release any obligations of the Subsidiaries owed to (i) any employees,
directors or officers of those Subsidiaries in respect of any wages or other compensation related

arrangements, or (ii) to suppliers and trade creditors of the Subsidiaries in respect of goods or

services supplied to the Subsidiaries.

35, THIS COURT ORDERS that aﬁy guarantees, indemnities, Encumbrances or other
obligations owing by or in respect of SFC relating to the Notes or the Note Indentures shall be

and are hereby deemed to be released, discharged and cancelled.

16. 'THIS COURT ORDERS that the Trustees are hereby authorized and directed to release,

discharge and cancel any guaraﬁtees,’indeﬁmiﬁes, Encumbrances or other obligations owing by

or in respect of any Subsidiary relating to the Notes or the Note Indentures.

37.  THIS COURT ORDERS that any claims against the Named Directors and Officers in

respect of Section 5.1(2) D&O Claims or Conspiracy Claims shall be limited to recovery from

any insurance proceeds payable in respect of such Section 5.1(2) D&O Claims or Conspiracy

" Claims, as applicable, pursuant to the Insurance Policies, and Persons with any such Section

5.1(2) D&O Claims against Named Directors and Officers or Conspiracy Claims against Named

Directors and Officers shall have no right to, and shall nof, make any claim or seek amy
recoveries from any Person, (including SFC, any of the Subsidiaries, Newco or Newco II), other

than enforcing such Persons’ rights to be paid from the proceeds of an Insurance Policy by the

applicable insurer(s).



S

14

38,  THIS COURT ORDERS that all Persons are permanently and forever barred, estopped,
stayed and enjoined, on and after the Effective Time, with Tespect to any and all Released
Claims, from (i) commencing, conducting or continuing in any manner, directly or indirecily,
any action, suifs, demands or other proceedings of any nature or kind whatsoever (including,
witheut limitation, any proceeding in a judicial, arbitral, administrative or other forum) against
the Released Parties; (ii) enforcing, levying, attachmg, collecting or otherwise recovering or
enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order

agamst 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 whatsoeve_r (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.

39, THIS COURT ORDERS AND DECLARES that from and after the Plan
Implementatlon Date, (i) subject to the prior consent of the Initial Consenting Noteholders and

the terms of the Litigation Trust Agreement, each of the Litigation Trustee and the Monitor shatl

have the right to seek and obtain an order from any court of competent jurisdiction, including an

Order of the Court in the CCAA or otherwise, that gives effect to any releases of any Litigation

Trust Claims agreed to by the Litigation Trustee in accordance with the Litigation Trust

Agreement, and (ii) all Affected Creditors shall be deemed to consent to any such treatment of

any Litigation Trust Claims.

40. THIS COURT ORDERS that the Emst & Young Settlement and the release of the Ernst
& Young Claims pursuant to section 11.1 of the Plan shall become effective upon the satisfaction

of the following conditions precedent:
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apprbval by {his Honourable Court of the terms of the Emst & Young Seftlement, -
including the terms and scope of the Ernst & Young Release and the Settlement Trust
Order; '

issuance by this Honourable Court of the Settlement Trust Order;

the granting of orders under Chapter 15 of the United States Bankruptcy Code
recognizing and enforcing the Sanction Order and the Settflement Trust Order and any

court orders necessary in the United States to approve the Ernst & Young Setflement

- and any other necessary ancillary order;

any other order necessary to give éffect to the Emst & Young Settlement (the orders
referenced in {c) and (d) being collectively the “Ernst & Young Orders™);

the fulfillment of ail conditions precedent' in the Ernst & Young Settiement and the

fulfillment by the Ontario Class Action Plaintiffs of all of their obligations - .. ==

thereunder;

the Sanction Order, the Settlement Trust Order and all Ernst & Young Ordets being
final orders and not subject to further appeal or challenge; and

the payment by Ernst & Young of the settlement amount as provided in the Emst &
Young Settlement to the trust established pursuant to the Settlement Trust Order,

n the foregoing conditions precedent having been qatisfied and upon receipt of 2

certificate from Ermnst & Young confirming it has paid the seitlement amount to the
Settlement Trust in accordance with the Ernst & Young Settlement and the trustee of the

Settlement Trust confirming receipt of such settlement amount, the Monitor shall be
authorized and directed to deliver to Ernst & Young the Monitor’s Ernst & Young Settlement
Certificate and the Monitor shall file the Monitor’s Ernst & Young Settlement Certificate

with this Honourable Court after delivery of such certificate to Ernst & Young, all as

provided for in section 11.1 of the Plan.

41. THIS COURT ORDERS that any Named Third Party Defendant Settlement, Named
Third Party Defendant Settlement Order and Named Third Party Defendant Release, the terms



16

and scope of which remain ineach case Subject to future court af)proval in écﬁordan_ce with the
Plan, shall only become effective after the Plan Implementation Date and upon the satisfaction of
the conditions precedent to the applicable Named Third Party Defendant Settlement and the
delivery of the applicable Monitor’s Named Third Party Settlement Certiﬁcafe to the applicéblé
Named Third Party Defendant, all as set forth in section 11.2 o_f the Plan. |

THE MONITOR
42. - THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA and the powers provided to the Monitor herein and in the Plan, shall

be and is hereby authorized, directed and empowered to perform its functions and fulfill its
obligations under the Plan to facilitate the implementation of the Plan. A

43, THIS COURT OI_{DER_S that the Monitor shall not make any payment from the
Monitor’s Post-Implementation Reserve to any third party professional services provider (other
than its counsel) that exceeds $250,000 (alone or in a series of related payments) without the
prior consent of the Initial Consenting Noteholders or an Order of this Court,

44. THIS COURT ORDERS that: (i) in carrying out the terms of this Plan Sanction Order
and the Plan, the Monitor shall have all the protections given to it by the CCAA, the Initial
Order, the Order of this Court dated April 20, 2012 expanding the powers of the Monitor, and as
an officer of the Court, including the stay of proceedings in its favour; (ii) the Monitor shall incur
no liability or obligation as a result of carrying out the provisions of this Plan Sanction Order
and/or.the Plan, save and except for any gross negligence or wilful misconduct on its part; (i)
the Monitor shall be entitled to rely on the books and records of SEC and any information
provided by SFC without independent investigation; and (iv) the Monitor shall not be liable for

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

information.

45. THIS COURT ORDERS that upon completion by the Monitor of its duties in respect of
SFC pursuant to the CCAA, the Plan and the Orders, the Monitor may file with the Court a
certificate stating that all of its.duties in respect of SFC pursuant to the CCAA, the Plan and the
Orders have been completed and thereupon, FTI Consulting Canada Inc. shall be deemed to be



17 '
discharged from its duties as Monitor and released of all claims relating to its acfivities as
Monifor. -

46. THIS COURT ORDERS that in no circumstances will the Moritor have any liability

for any of SFC's tax liabilities, if any, regardless of how or when such fiabilities may have arisen.

47. THIS COURT ORDERS that, subject to the due performance of its obligaﬁoné as set

forth in the Plan and subject to its compliance with any written difections or instructions of the

Monitor and/or directions of the Court in the manner set forth in the Plan, SFC Escrow Co. shall

have no liabilities whatsoever arising from the pefformance of its obligations under the Plan.

RESERVES AND OTHER AMOUNTS

4. THIS COURT ORDERS AND DECLARES that the amount of each of the
Indemnified Noteholder Class Action Limit, the Litigation Funding Amount, the Unaffected
Claims Reserve, the Administration Charge Reserve, the Monitor’s Post—lmplementaﬁon
Reserve and the Umesoivcd Claims Reserve, is as provided for in the Plan, the Plan Supplement
or in Schedule "D" hereto, or such other amount as may be agreed by SFC, the Monitor and the
Initial Consenting Noteholders, as applicable, in accordance with the terms of the Plan.

49. THIS COURT ORDERS that Goodmans LLP, in its capacity as counsel to the Initial
Consenting Noteholders, shall be permitted to apply for an Order of the Court at any time
directing the Monitor to make distributions from the Monitor’s Post-Implementation Rescrve.

50. THIS COURT ORDERS AND DECLARES that, on the Plan Implementation Date, at

the time or times and in the manner set forth in section 6.4 of the Plan, each of the Charges shall

ve discharged, released and cancelled, and any _obligations secured thereby shall be satisfied

pursuant to section 4.2(b) of the Plan, and from and after the Plan Implementation Date 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.

51, THIS COURT ORDERS AND DECLARES that any Unresolved Claims that exceed
$1 million shall not be accepted or resolved without further Order of the Court. All parties with
Unresolved Claims shall have standing in any proceeding with respect to the determination or
status of any other Unresolved Claim. Counsel to the Initial Consenting Noteholders, Goodmans



18

LLP, shall continue to have standing in any such proceeding on behalf of the Inifial Consenting
Noteholders, in their capacity as Affected Creditors with Proven Claims.

55 THIS COURT ORDERS AND DECLARES that, prior to the Effective Time, SFC
shall; (i) preserve or cause to be preserved copies of any documents (as such term is defined in
the Rules of Civil Procedure ((_)ntario)) that are relevant to the .issues raised in the Class Actions;
and (ii) make arrangements acceptable to SFC, the Monitor, the Initial Consenting Noteholders,
counsel to Ontario Class Action Plaintiffs, counsel to Ernst & Young, counsel to the
Underwriters and counsel to the Named Third Party Defendants to provide the parties to the

Class Actions with access thereto, subject to customary commercial confidentiality, privilege or

other applicable restrictions, including lawyer-client privilege, work product privilege and other.

privileges or jmmunities, and to restrictions on disclosure arising from s. 16 of the Securities Act
(Ontario) and comparable restrictions on disclosure in other relevant jurisdictions, for purposes
of prosecuting and/or defending the Class Actions, és the case may be, provided that nothing in
the foregoing reduces or otherwise limits the parties’ rights to production and discovery in

accordance with the Rules of Civil Procedure (Ontario) and the Class Praceedings Act, 1 992

(Ontario).

EFFECT, RECOGNITION AND ASSISTANCE

53. THIS COURT ORDERS that nothing in this Plan Sanction Order or as a result of the
jmplementation of the Plan shall affect the standing any Person has at the date of this Plan
Sanction Order in respect of the CCAA Proceeding or the Litigation Trust.

54, THIS COURT ORDERS that the transfer, assignment and delivery 10 the Litigation
* Trustee pursuant to the Litigation Trust of (i) rights, title and interests.in and to the Litigation
.Trust Claims and (ii) all respective rights, title and interests in and to any lawyer-client privilege,
work product privilege of other privilege or immunity attaching to any documents or
" communications (whether wiitten or oral) associated with the Litigation Trust Claims, regardless
of whether such documents or copies thereof have been requested by the Litigation Trustee
pursuant to the Litigation Trust Agreement (collectively, the "privileges") shall not constitute a

waiver of any such Privileges, and that such Privileges are expressly maintained.



55. THIS COURT ORDERS that the current directors of ‘SFC shall be deemeﬂ to have
resigned on the Plan Implementation Date. The current directors of SFC shall have no liability
in such capacity for any and all demands, claims, actions, causes of action, counterclaims, suits,
debts, sums of money, accounts, covenants, damages, judgments, orders, including, without
' limitation, for injunctive relief or specific performance and compliance orders, €xpenses,
) 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, whether known

or unknown, matured or unmatured, direct, indirect or derivative, foreseen of unforeseen, arising

on or after the Plan Implementation Date. .

56. THIS COURT ORDERS that SFC and the Monitor may apply fo this Court for advice

and direction with respect to any matter arising from Of under the Plan or this Plan Sanction

QOrder..

57. THIS COURT ORDERS that this Plan S.anction Order shall have £all force and effect in

all provinces and territories of Canada and abroad as against all persons and parties against

whom it may otherwise be enforced.

s3. THIS COURT ORDERS that, from and after the Plan Implementation Date, the

Monitor is hereby authorized and appointed fo act as the foreign representative in respect of the ’

within proceedings for the purposes of hairing these proceedings recognized in the United States
pursuant to chapter 15 of title 11 of the United States Code.

59. THIS COURT ORDERS that, as promptly as practicable following the Plan
Iniplementation Date, but in no event fater than the third Business Day following the Plan
hnplementaﬁon Date, the Monitor, as the foreign representative of SFC and of the within
proceedings, is hereby authorized and directed to commence 2 proceeding in a court of
competent jurisdiction in the United States seeking rccogrﬁﬁon of the Plan and this Plan Sanction

Order and confirming that the Plan and this Plan Sanction Order are binding and‘effecﬁve in the

United States.

60. THIS COURT. HEREBY REQUESTS the aid and recognition of any court or any

judicial, regulatory of administrative body having jurisdiction in Canada, the United States,
Barbados, the British Virgin Islands, Cayman Islands, Hong Kong, the People's Republic of

34
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China ot in any other foréign jurisdiction, to give effect to this Plan Sanction Order and 10
assist SFC, the Monitor and their reépect'we agents n carrying out the terms of this Plan

Qanction Order. All courts, tribunals, regulatory and administrative bodies are hereby

“respectfully requested fo make such orders and to provide such assistance fo SFC and to the

Monitor, as an officer of this Court, as may be neéessary or desirable to give effect to this
Plan Sanction Order, {0 grant representative stafus 10 the Monitor in any foreign proceeding,

or to assist SFC and the Monitor and their respective agents in carrying out the terms of this

Plan Sanction Order.

6. THIS COURT ORDERS that cach of SFC and the Monitor ghall, following
consultation with Goodmans LLP, be at liberty, and is hereby authorized and empowered, 10
make such further applications, motions or proceedings to OF before such other éourts and
judicial, regulatory ?nd administrative bodies, and take such steps in Canada, the United States
of America, the British Virgin Islands, Cayman Islands, Fong Kong, the People’s Republic of
China or in any other foreign jurisdiction, as may be necessary Of advisable to give effect to this
Plan Sanction Order and any other Order granted by this Court, including for reco gnition of this

Plan Sanction Order and for assistance in carr_\;fing out its terms.

62. THIS COURT ORDERS that this Plan Sanction Order shall be posted on the Monitor’s
Website at http:!/cfcanada.ﬁiconsulting.com/sfc and only be required to be served upon the

parties on the Service List and those parties who appeared at the hearing of the motion for this

Plan Sanction Order.

63. THIS COURT ORDERS AND PECLARES that any conflict or inconsistency between

the Plan and this Plan Sanction Order shall be governed by the terms, conditions and provisions

of the Plan, which shall take precedence and priority.
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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 yaried from time to time, the “Initial
Order”) pursuant {0 the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢ C-36, as
amended (the «CCAA”) and the Canada Business Corporation Act, R.8.C. 1985, c. C-44, as

amended (the “CBCA™);

AND WHEREAS, on August 31, 2012, the Court granted 8 Plan Filing and Meeting Order (as
.such’ Order may be amended, restated or varied from time 10 time, the “Meeting Order”)
pursuant to which; among other things, SFC was anthorized to file this plan of compromise and
reorganization and to convenca mesting of affected creditors to consider and vote on this plan of

compromise and reorganization.

NOW THEREFORE, SEC hereby proposes this plan of cornpromise and rcdrganization
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.s@.ts of Tuly 23, 2008, by and between SFC, the

entities listed as subsidiary guaranfors therein, and The Bank of New York Mellon, as trustee, a8

amended, modified or supplemented;

“2014 Note Indenture” means the indenture dated as of July 27, 20009, by and between SEC, the
entities listed as subsidiary guarantors tl;erein, 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 {isted as subsidiary guarantors therein, and The Bank of New York Melion, a8

trustee, as amended, modified or supplemented.

“2017 Note Indenture”’ means the indentd:e 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 trustes, as amended, modified or supplemented.

«3013 Notes” means the aggrogate principal amount of US$345,000,000 of 5.00% Convertible

Senior Notes Due 2013 jssued pursuant {0 the 2013 Note Indenture.
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«3014 Notes” means the aggregate principal amount of US$399,517,000 of 10.25% Cuarenteed
Senior Notes Due 2014 issued pursuant to the 2014 Note Indenture.

#3016 Notes” means the aggregate principal amount of UUS$460,000,000 of 4.25% Convertible
Senior Notes Due 2016 issued pursuant to the 2016 Note Indenture.

«3017 Notes” means the aggregate principal amount of US$600,000,000 of 6.25% Cuaranteed
Senior Notes Due 2017 issued pursuant to the 7017 Note Indenture.

«A gerned Inferest” 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.

A dministration Charge Reserve” means the cash reserve 1o be established by SFC on the Plan

Implementation Date in the amount of $500,000 or such other amount as agreed to by the .

Monitor and the Initial Consenting Noteholders, which cash reserve: {i) shall be maintained and

administered by the Monitor, in frust, for the purpose of paying any amounts secured by the
Administration Charge; and (i) upon the termination of the Administration Charge pursuant 0
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; & Section 5.1(2) D&O Claim; a Conspiracy Claim; & Continuing Other D&O

Claim; a Non-Released D&O Claim; or a Subsidiary Tntercompany Claim, and “Affected Claim”

includes any Class Action Indemnity Claim. For greater certainty, all of the following are
Affected Claims: Affected Creditor Claims; Bquity Claims; Noteholder Class Action Claims
(other than the Continuing Noteholder Class Action 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 Ordimiry Affected Creditor Claim or Noteholder Claim.

A ffected Creditors Class” has the meahing ascribed thereto in gection 3.2(2) hereof.

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

«Alternative Sale Transaction” has the meaning ascribed thereto in section 10.1 hereof.

«Ajternative Sale Transaction Consideration” has the meaning ascribed thereto in section 10.1
hereof,

“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,
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the United States, Hong Kong, the PRC or any other countty, of any domestic of foreign state,
county, province, city or other political subdivision or of any Governmental Entity.

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

«Barbados Loans” means the aggregate amount outstanding at the date hereof pursuant {0 three
loans made by SFC Barbados to SFC in the amounts of 1S$65,997,468.10 on February 1, 2011,
US$59,000,000 on June 17,2011 and US$176,000,000 on June 7, 2011, T

«Barbados Property” has the meaning ascribed thereto in section 6.4() hereof,

«BIA” means the Bankrupicy and Insolvency Act, R, g, C. 1985, ¢. B-3.

“Business Day” means 2 day, other than Saturday, Sunday or & 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 Tox Regulations, in
each case as amended from time to time. |

«Causes of Action” means any and all claims, actions, Causes of action, demands, counterclaims,
suits, rights, entitlements, litigation, arbitration, proceeding, hearing, complaint, debt, obligation,
sums of money, accounts, covenants, damages, judgments, orders, including for injunctive relief
or specific performance and compliance orders, expenses, executions, Encumbrances and other
recoveries of whatever nature that any Person may be entitled to assert in law, equity or
otherwise, whether known or unknown, foreseen o unforeseen, reduced to judgment or not
reduced to judgment, liquidated or unliquidated, contingent or non-contingent, matured - OT
wnmatured, disputed of undisputed, secured Or unsecured, assertable directly, indirectly or

derivatively, existing or hereafter atising and whether pertaining to gvents occurring befors, on
or after the Filing Date.

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

«CCAA” has the meaning ascribed thereto in the recitals.

“CCAA Prbceeding” 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 Admihistraﬁon 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 of costs payable in respect
thereof, including by reason of the commission of & 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 fiduoiary duty) or by reason of any right of
ownership of or title o property or assets or right to a frust or deemed trust (statufory, eXpress,
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implied, resulting, constructive or otherwise), and whether or not any indebtedness, liability or
obligation is reduced to judgment, liquidated, unliquidated, fixed, contingent,. matured,
unmatuted, disputed, undisputed, legal, equitable, secured, unsecured, present or future, known
. or unknown, by guaranies, surety o otherwise, and whether or not any right or claim is
executory or anticipatory in nature, including any right or ability of any Person (including &ny
Directors or Officers of SFC or any of the Subsidiaries) to advance & claim for contribution or
indemnity or otherwise with respect o any matter, action, cause OF chose in action, whether
existing at present of commenced in the future, which indebtedness, Habilify ot 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 8 time period prior 10 the Filing Date, or (C) is a
right or claim of any kind that would be a elaim provable against SFC in bankrupicy within the

meaning of the BIA had SFC become bankrupt on the Filing Date, or is an Equity Claim, &~

Noteholder Class Action Claim against SEC, 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, including in each case any such claims that
are Unresolved Claims, pursuant to the Claims Procedure Order.

“Claims Procedure Order” means the Order under the CCAA of the Honoutable Justice
Morawetz dated May 14, 2012, establishing, among other things, a claims proceduire in respect
of SPC and calling for claims in respect of the Qubsidiaries, as such Order may be amended,

restated or varied from time to time.

«Class Action Claims” means, collectively, any rights or claims of any kind advanced or which
may subsequently 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, _collecti\kely, ihe following proceedings: (i) Trustees of the Labourers’~
Pension Fund of Central and Eastern Canada et al v. Sino-Forest Corporation et al. (Ontario’

Supetrior Court of Justice, Court File No. CV-11-431 153-00CP); (ii) Guining Liu v, Sino-Torest

Corporation el al. (Quebec Superior Court, Court File No. 200-06-000132-111); (itiy Allan

Haigh v. Sino-Forest Corporation et dl. (Saskatchewan Court of Queen’s Bench, Court File No.
7288 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 Clatm” means any right or claim of any Person that may be asserted
or made in whole or in part against SFC and/for any Subsidiary for indemnity, contribution,
reimbursement or otherwise from or in connection with any Class Action Claim asserted against
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such Person. For greater certainty, Class Action Indemnity Claims are distinet from and do not

include Class Action Claims,

“Consent Date’” means May 15,2012

“Conspiracy Claim” means any D&O Claim alleging that the applicable Director or Officer
committed the tort of civil conspiracy, as defined under Canadian common law.

“Continuing Noteh.older Class Action Claim” means any Noteholder Class Action Claim that -

is; (i) a Section 5.1(2) D&O Claim; (if) a Conspiracy Claim; (iii) & Non-Released D&O Claim,
(iv) a Continuing Other D&O Claim; ) a Noteholder Class Action Claim against one of more
Third Party Defendants that is not an Indemnified Noteholder Class Action Claim; (vi) the
portion of an Indemnified Noteholder Class Action Claim that is permitted to continue against
the Third Party Defendants, subject to the Indemnified Noteholder Class Action Limit, pursuant

to section 4.4(0){H) 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.

“pD&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 8 Claim for which such
Directors or Officers are by law liable to pay 1 their capacity as Directors of 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 whatsoevet, 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 othet monetary penalty
of 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 assels of right to a trust or deemed
frust (statutory, SXpress, implied, resulting, constructive of otherwise), and whether or not any
indebtedness, liability ot obligation, and any interest accrued thereon OF costs payable in tespect
thereof, is reduced to judgment, liquidated, ynliquidated, fixed, contingent, matured, unmetured,
disputed, undisputed, legal, equitable, secured, unsecured, present oF future, known or unknown,
by guarantee, surety or otherwise, and whethér or not any right or claim is execufory Or
anticipatory in nature, including any right or ‘ability of any Person 1o advance a claim for
contribution or indemnity from any such Directors Or Officers of SFC or otherwise with respect
to any maiter, action, cause ot chose in gction, whether existing at present oF commenced in the
future, which indebtedness, lability or obligation, and any interest accrued thereon OF costs
payable in respect thereof (A) is based in whole or in part on facts prior o the Filing Date, or B)

relates to a time period prior to the Filing Date.

“p&O Indemnity Claim” means any existing or fature right of any Director or Officer of SFC
against SFC that arose ot arises as a vesult of any Person filing a D&O Proof of Claim (as
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defined in the Claims Procedure Order) in respect of such Director or Officer of SFC for which
such Director or Officer of SEC is entitled to be indemnified by SFC.

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

“Director” means, with respeet to SFC or any Subsidiary, anyone who ig or was, or may be
deemed to be or have been, whether by statute, operation of law ot otherwise, & director or de

facto director of such SFC Company.
«Directors’ Charge™ has the meaning ascribed thereto in the Initial Order.

“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 putsuant 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 o any Petson 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., SFC Barbados, Sino-Forest Resources

Inc. Sino-Wood Pariners, Limited.

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

Distribution Date.

«Distribufion Escrow Position” has the meaning ascribed thereto in section 5.2(d) hereof.

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

_ “pTC” means The Depository Trust Company, Or afy Successor theteof,

«“Egrly Consent Equity Sub-Pool” means an amount of Newco Shares representing 7 5% of the
Neweo Equity Pool, . ' ]

“Early Consent Noteholder” means any Noteholder that:
(@) () as confirmed by the Monitor on June 12, 2012, executed the (A) RSA, (B) 2

support agreement with SEC and the Direct Subsidiaries in the form of the RSA .

or (C) a joinder agreement in the form attached as Scheduie 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
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and is maintained by the Monitor on & confidential basis; and (iii) continues o -

hold such Barly Consent Notes as at the Distribution Record Date; or

ORRY, has acquired Barly 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 (iif) continues to hold such
Early Consent Notes as at the Distribution Record Date. '

“Effective Time” meahs 8:00 a.m. (Toronto time) on the Plan Tmplementation Date or such
other time on such date as SFC, the Monitor and the Initial Consenting Noteholders may agree.

“Eligible Third Party Defendant”’ means any of the Underwriters, BDO Limited and Ernst &
Young (in the event that the Ernst & Young Qettiement is not completed), together with any of
their respective present and former affiliates, partners, associates, employees, gervants, agents,
contractors, directors, officers, insurets and successOrs, administratots, heirs and assigns (but
excluding any Director or Officer and Successors, administrators, heirs and assigns of any
Director or Officer in their capacity as such), and any Director or Officer together with their
respective successors, administrators, heirs and assigns. ' :

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

(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, salaties, commissions or compensation for services rendered by
them after the Filing Date and on or before the Plan Implementation Date.

“Epcumbrance” means any securify interest (whether contractual, statutory, OF otherwise),
hypothec, mortgage, trust or deemed frust (whether contractual, statutory, of otherwise), lien,
execution, levy, charge, demand, action, ligbility or other claim, action, demand or lability of
any kind whatsoevel, whether proprietary, financial or monetary, and whether or not it has
attached or been perfected, registered or filed and whether secured, ungecured OF otherwise,
including: (i) any of the Charges; and (i) any charge, security interest of claim evidenced by
registrations pursuant to the Personal Properiy Security Act {Ontario) or any other personal

property registry system.

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

“Hguity 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: h

(a) any claim against SFC resulting from the ownérship, purchase or sale of an equity
interest in SFC, inchuding the claims by or on behalf of current or former
shareholders asserted in the Class Actions; -
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(by any indemnification claim against SFEC related to or arising from the claims
desctibed in sub-paragraph (a), 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 fo the date of the Bquity Claims Order); and

(¢)  any other claim that has been determined to be an Equity Claim pursuani to an
Order of the Court. :

“Equity Claimant” means any Person having an Equity Claim, but only with respect 0 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 Shareholder Claims and Related Indemnity Claims against
SFC, as such ferms are defined therein.

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

s«Ernst & Young” means Ernst & Young LLP (Ganada), Ernst & Young Global Limited and all
other member firms thereof, and all present and former affiliates, partners, associates,

employees, servants, agents, contractors, directors, officers, insurers and SuCCESSOLS, .

administrators, heirs and assigns of cach, but excludes any Director of Officer (in their capacity
gs such) and successors, administrators, heirs and assigns of any Director or Officer (in their

capacity as such).

“grast & Young Claim” means any and all demands, claims, actions, Causes of Action,
counterclaims, suits, debts, sums of money, acoounts, covenants, damages, judgments, orders,
including injunctive relief or specific performance and compliance orders, eXpenses, executions,
Encumbrances and other recoveties on account of any claim, indebtedness, liability, obligation,
demand or cause of action of whatever nature that any Person, including any Person who may
claim contribution or indemnification against or from them and also including for greater
certainty the SFC Companies, the Directors (in their capacity as such), the Officers (in their

capacity as such), the Third Party Defendants, Newco, Newco 1], the directors and officers of

Newco and Neweo II, the Noteholders or any Noteholder, any past, present or future holder of &
direct or indirect equity interest in the SFC Companies, any past, present or future direct or
indirect investor oT security holder of the SFC Companies, any direct or indirect security holder
of Newco or Newco 11, the Trustees, the Transfer Agent, the Monitor, and each and every
member (including members of any commitiee or governance council), present and former
affiliate, partner, associate, employee, servant, agent, contractor, director, officer, insurer and
each and every successor, administrator, heir and assign of each of any of the fotegoing may of
could (at any time past present Of future) be entitled to assert against Brnst & Young, including
any and all claims in respect of statutory liabilities of Directors (in their capacity as such),
Officers (in their capacity as such) and any alleged fiduciary (in any capacity) whether known or
unknown, matured or unmatured, direct of derivative, foreseen OT unforeseen, suspected or
unsuspected, contingent or not contingent, existing or hereafier arising, based in whole or in part
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on any act or omission, transaction, dealing or other ocourrence existing or taking place on, prior
to or after the Ernst & Young Settlement Date relating o, arlsing out of or in connection with the
SFC Companies, the SFC Business, any Director or Officer (in their capacity as such) and/or
professional services performed by Ernst & Young ot any other acts or omissions of Bmnst &
Young in relation 0 the SFC Companies, the SFC Business, any Director oF Officer (in their
capacity as such), including for greater certainty but not {imited to any claim arising out of}

(a) all audit, tax, advisory and other professional services provided 1o the SFC
Companies or related to the SFC Business up to the Ernst & Young Seftlement
Date, including for greater certainty all audit work performed, all auditors’

opinions and all consents in tespeet of all offering of SFC securities and all
regulatory compliance delivered in respect of all fiscal periods and all work

related thereto up to and inclusing the Brnst & Young Settlement Date;

(b) all claims advanced or which could have been advanced in any of all of the Class
Actions;

(¢ all claims advanced or which could have been advanced in any or all actions
commenced in all jurisdictions priot the Brnst & Young Settlement Date; or

@ el Noteholder Claims, Litigation Trust Claims or any claim of the SFC
Companies,

provided that “Brnst & Young Claim” does not include any proceedings or remedies that may be
taken against Ernst & Young by the Ontario Securities Commission of by staff of the Ontario
Secutities Commission, and the jurisdiction of the Ontarlo Securities Commission and staff of
the Ontatio Securities Commission in relation to Brnst & Young under the Securities Act, R.8.0.

1990, ¢, S-5 is e_xpressly preserved,
“prast & Young Orders” has the meaning ascribed thereto in section 11,1(a) hereof.

«Ernst & Young Release” means the release descibed in 1 1.1(b) hereof, _ .

“Ernst & Young Seftlement” means the settloment as reflected in the Minutes of Settlement
executed on November 29, 2012 between Frnst & Young LLP, on behalf of itself and Ermnst &
Young Global Limited and all member firms thereof and the plaintiffs in Onfario Supetior Court
Action No, CV-1 1-4351153-00CP and in Quebec Superior Court No. 700-06-00132-111, and
such other documents contemplated thereby. , :

“Erast & Young Settlement Date” means the date that the Monitor’s Brnst & Young

Settlement Certificate is delivered to Ernst & Young.

«gxeluded Litigation Trust Claims” has the meaning ascribed therefo in section 4.12(a) hereof.

“Excluded SFC Assefs” means (i) the rights of SFC to be transferred to the Litigation Trust in
accordance with section 6.4(0) hereof} (ii) any entitlement fo insurance proceeds in respect of
Insured Claims, Section 5,1(2) D&O Claims and/or Conspiracy Claims; (iii) any secured
property of SFC that is fo be returned in satisfaction of a Lien Claim pursuant to section 4.2(¢)(1)
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hereof: (iv) any input iax credits or other refunds received by SFC after the Rffective 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 Expense
Reimbursement and the other payments to be made pursuant 0 section 6.4(d) hereof (having

. regard to the application of any outstanding retainers, as applicable); (B) any amounts in respect

of Lien Claims to be paid in accordance with section 4.2(c)(ib) hereof; and (F) the Monitot’s
Post-Implementation Reserve; (vi) any office space, office furniture or other office equipment
owned or leased by SRC in Canada; (vi) the SFC Bscrow Co, Share; (viii) Newco Promissory
Note 1; and (ix) Newco Promissory Note 2.

“Existing Shares” means all existing sharcs 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 (i) the reasonable and documented
fees and expenses of the Noteho!lder Advisors, pursuant {0 thelr respective engagement lefters
with SFC, and other advisors as may be agreed to by SFC and the Initial Consenting ‘Noteholders
and (ii) the reasonable fees and expenses of the Initial Consenting Noteholders incurred in
connection with the negotiation and development of the RSA and this Plan, including in each
case an estimated amount for any such fees and expenses expected to be incurred in connection
with the implementation of the Plan, including in the case of (ii) above, an aggregate work fee of
up to $5 million (which work fee may, at the request of the Monitor, be paid by any of the

Subsidiaries instead of SFC).

“Filing Date” has the meaning asoribed thefeto in the recitals.
“Fractional Interests” has the meaning given in _section 5,12 hereof.
«FTT HK® means FTI Consulting (Hong Kong) Limited.

uQovernmental Entity” means any government, regulatory authority, governmental department,
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal of

dispute seftlement panel or other law, rule ot 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, execuiive, judicial, legislative, policY, regulatory or taxing authority
or power. . :

«Governent Priority Clatms” 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 subjectto a demand under:

(a) sybsections 224(1.2) of the Canadian Tax Act;

(b) any provision of the Canada Pension Plan ot the Employment Insurance Act
(Canada) that refers to subsection 224(1.2) of the Canadian Tax Act and provides
for the collection of a confribution, as defined in the Canada Pension Plan, ot

employee’s premium or employer’s premium 8as defined in the Employment
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Insurance Act (Canada), or & premium ynder Part VIL1 of that Act, and of any
related interest, penalties OF other amounts; of .

{¢) any provision of provincial legislation thz{t has a similar purpose to subsection
224(1.2) of the Canadian Tax Act, of that refers to that subsection, to the extent
that it provides for the collection of & sur, and of any related interest, penalties ot

other amounts, where the sum.

(i)  has been withheld or deducted by a person from a payment {0 another
' person and is in respect of a tax similar in nature {0 the income tax

imposed on individuals under the Canadian Tax Act; or

(i)  is of the same nature as @ contribution under the Canada Pension Plan if
the province is a “province providing 8 pomprchensive pension plan” a8
defined in subsestion 3(1) of the Canada Pension Plan and the provincial

legislation establishes 2 “provincial pension plan” as defined in that

subsection.

“Greenheart” means Greenheart Group Limited, a company established under the laws of
Bermuda.

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

“[ndemnified Noteholder Class Action Limif” means $150 million or guch lesser amount
agreed to by SFC, the Monitor, the Initial Consenting Noteholders and counsel to the Ontario
Class Action Plaintiffs prior to the Plan Implementation Date or agreed to by the Initial
Consenting Noteholders and counsel fo the Class Action Plaintiffs afier the Plan Implementation

Date.

“Initia} Consenting Noteholders” means, subject to section 12.7 hereof, the Noteholders that
executed the RSA on March 30, 2012,

“Ipitial Distribution Date” means a dafc no more than tei; (10) Business Days after the Plan
lmplementation Date or such other date as SFC, the Monitor and the Initial Consenting

Noteholders may agree.

“Initial Newco Shareholder” means & Person to be determined by the Initial Consenfing
Noteholders prior to the Effective Time, with the consent of SFC and the Monitor, to serve 88 the
initial sole shareholder of Newco pursuant {0 section 6.2(2) hereof.

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

«Insurance Policies” means, collectively, the following insurance policies, as well as any other
insurance policy pursuant to which SFC or any Diréator of Officer is insured: ACE INA
insurance Policy Number DO024464; Chubb Insurance Company of Canada Policy Number
8209-4449; Lioyds of London, England Policy Numbet XTFF420; Lloyds of London, England



L5

Policy Number XTFF0373; and Travelers Cuarantee Company of Canada Policy Number
10181108, and “Insurance Policy” means any one of the Insurance Policies.

«“Insured Claim” means all or that portion of any Claim for which SFC is insured and all or that
portion of any D&O Claim for which the applicable Director or Officer is insured, in each case
pursuiant to any of the Insurance Policies.

“Intellectual Property” means: (i) patents, and applications for patents, including divisional and
continuation patents; (i) 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; (i) registered and unregistered
copyrights, including all copyright in and o computer software programs, and applications. for
and registration -of such copyright (inciuding ail 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 intetnet 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, motal 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 of not
patentable), designs, processes, procedures, technology, business methods, source codes, object
codes, computer sofiware 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.

“Lefter of Instruction” means a form, fo be completed by each Ordinary Affected Creditor and
each Barly Consent Noteholder, and that is to be delivered to the Monitor in accordance with
section 5.1 hereof, which form shal! set out:

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

(b)  the address to which such Ordinary Affected Creditor’s or Barly Consent
Notcholder’s Direct Registration’ Transaction Advice ot fts Newco Share
Certificates and Newco Note Certificates, as applicable, are to be delivered.

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

« jen Claimant” means 3 Person having a Lien Claim, other than any Noteholder or Trustee in
respect of any Noteholder Claim.
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“Liﬁgation Yunding Amount” means the cash amount of §1 ,000,000'to be advanced by SFC to
the Litigation Trustee for purposes of funding the Litigation Trust on the Plan Implementation

Date in accordance with section 6.4(0) hereof.

“Litigation Funding Receivable” has the meaning ascribed thereto in section 6.4(0) hereof.

“Yjtigation Trust” means the rust o be established on the Plan Implementation Date at the {ime
specified in section 6.4(p) in accordance with the Litigation Trust Agreement pursuant to'the
laws of a jurisdiction that is acceptable 1o SFC and the Initial Consenting Noteholders, which
trust will acquire the Litigation Trust Claims and will be funded with the Litigation Funding
Amount in accordance with the Plan and the Litigation Trust Agreement.

«Ljtigation 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 Causes of Action that have been or may be asserted by or
on behalf of: (a) SFC against any and all third parties; or (b) the Trustees (on behalf 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 (i) claim, right or cause of
action against any Person that is released pursuant {0 Article 7 hereof or (ii) any Excluded
Litigation Trust Claim. For greater certainty: (x) the claims being advanced or, that are
subsequently advanced in the Class Actions are not being transferred to the Litigation Trust; and
(y) the claims transferred to the Litigation Trust shall not be advanced in the (lass Actions.

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

“Litigation Trustee” means a Person {0 be determined by SFC and the Initial Consenting
Noteholders prior to the Rffective 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 & fact, circumstance, change, effect, matter, action, condition, event,
occurtence 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, OCCWITENCS, circumstance or condition
that, individually or together with any other event, change or OCCUIIENCT, 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 2 whole); provided, however, that a Material
Adverse BEffect shall not include and shall be deemed to exclude the impact of any fact, event,
change, OCCuUrrence, circumstance or condition resulting from or relating to; (A) changes in
Applicable Laws of general applicability or interpretations thereof by courts ot Governmental
Entities or regulatory authorities, which changes do not have 2, Material disproportionate effect
on the SFC Companies (taken as a whole), (B) any change in the forestry industry generally,
which does not have a Material disproportionate effect on the SFC Companies (takenasa whole)
~ (relative to other industry participants operating primarily in the PRC), (C) actions and omissions
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of any of the SFC Companies requited 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 of hereby, (F)
any change in U.S. or Canadian interest rates or currency exchange rates uniess such change has
a Material disproportionate gffect on the SFC Companies (faken 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 disproportionat® 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” has the méaning ascribed thereto in the recitals,

«Monitor” means FTI Consulting Canada Inc,, in its capacity as Coutt-appointed Monitor of
SEC in the CCAA Proceeding. '

“Monitor’s Post-Implementation Reserve” means the cash reserve to bo established by SFC on
the Plan Implementation Date in the amount of $5,000,000 or such other amount as may be
agreed by SFC, the Monitor and the Tnitial Consenting Noteholders, which cash reserve shall be
maintained and administered by the Monitor for the purpose of administering SFC and the
Claims Procedure, as necessary, from and after the Plan Implementation Date,

“Monitor's Ernst & Young Settlement Certificate” has the meaning ascribed thereto in
section 11.1(z) hereof,

«Monitor's Named Third Party Setilement Certificate” has the meaning aseribed thereto in
section 11.2(b) hereof.

“Named Directors and Officers” means Andrew Agnew, william B. Ardell, James Bowland,
Leslie Chan, Michael Cheng, Lawrence Hon, James M.E. Hyde, Richard M. Kimel, R. Jobn
(Jack) Lawrence, Jay A. Lefton, Edmund Mak, Tom Maradin, Judson Martin, Simon Murray,
James F. O’Donnell, Wwilliam P. Rosenfeld, Peter Donghong Wang, Garry West and Kee Y.

vl

Wong, in their respective capacities as Directors or Officers, and “Named Director or Officer
means any one of them.

" “Named Third Party Defendant Settlement” means a binding setflement betwoen any

applicable Named Third Party Defendant and one or more of: (§) the plaintiffs in any of the Class
Actions; and (i) the Litigation Trustee (on behalf of the Litigation Trust) (if after the Plan
Implementation Date), provided that, in each case, such settlement must be acceptable to SEC (if
on or prior to the Plan Implementation Date), the Monitor, the Initial Consenting Noteholders @(if
on or prior to the Plan Implementation Date) and the Litigation Trustee (if after the Plan
Implementation Date), and provided further that such settlement shall not affect the plaintiffs in
the Class Actions without the consent of counsel to the Ontario Class Action Plaintiffs,

- 54 | )
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“Named Third Party Defendant Settlement Order” means a coutt otder approving a Named
Third Party Defendant Seitlement in form and in substance satisfactory to the applicable Named
Third Party Defendant, SFC (if occurring on or prior to the. Plan Iimplementation Date), the
Monitor, the Initial Consenting Noteholders (if on or prior fo the Plan Implementation Daie), the
Litigation Trustee (if after the Plan Implementation Date) and counsel to the Onfario Class
Action Plaintiffs (if the plaintiffs in any of the Class Actions are affected by the applicable

Natmed Third Party Defendant Settlement).

“Named Third Party Defendant Releage” means o release of any applicable Named Third
Party Defendant agreed to pursuant to a Named Third Party Defendant Settlement and approved
pursuant to a Named Third Party Defendant Settlement Order, provided that such release must be
“acceptable to SFC (if on or prior to the Plan Impiementation Date), the Monitor, the Initial
Consenting Noteholders (if on or prior to the Plan Tmplementation Date) and the Litigation
Trustee (if after the Plan Tmplementation Date), and provided further that such release shall not
affect the plaintiffs in the Class’ Actions without the consent of counsel to the Ontario Class

Action Plaintiffs.

«Named Third Party Defendants” means the Third Party Defendants listed on Schedule “A” to
the Plan in accordance with section 11,2(a) hereof, provided that only BEligible Third Party
Defendants may become Named Third Party Defendants.

“Newco” means the new corporation to be incorporated pursuant 0 section 6.2(a) hereof under
the laws of the Cayman Islands or such other jurisdiction as agreed to by SFC, the Monitor and
the Tnitial Consenting Noteholders,

“Neweo II” means the new 6orporation to be incorporated pursuant 0 section 6.2(b) hereof
under the faws of the Cayman Islands or such other jurisdiction as agreed fo by SFC, the Monitor
and the Initial Consenting Noteholders.

«Neweo 1T Consideration” has the meaning ascribed thereto in section 6.4(x) hereof,

“Newco Equity Pool” means all of the Newco Shares fo be issued by Newco on the Plan
Implementation Date. The number of Newco Shares {0 be issued on the Plan Implementation
Date shall be agreed by SEC, the Monitor and the Initial Consenting Noteholders prior to the

Plan Implementation Date.
«“Newco Note Certificate” means a certificate evidencing Newco Notes,

“NewéoANotes“ meén_s the new ﬁotes to be issued by Newco on the Plan Implementation Date in
the aggregate principal amount of $300,000,000, on such terms and conditions as are satisfactory
to the Initial Consenting Noteholders and SFC, acting reasonably. .

“Neweo Promissory Note 17, “Newco Promissory Note 2’;, “Newco Promissery Note 3” and
“Newco Promissory Notes” have the meanings ascribed thereto in sections 6.4(k), 6.4(m),

6.4(n) and 6.4(q) hereof, respectively.

_ “Neweco Share Certificate” means a certificato evidencing Newco Shares.
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“Neweo Shares” means common shares in the capital of Newco.
«Non-Released D&O Claims™ has the meaning aseribed 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 10 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 & 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 0 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 part thereof, against
SEC, any of the Sybsidiaries, any of the Directors and Officers of SFC or the Subsidiaties, 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, but for greater certainty does not include a
Noteholder Claim.

«Noteholder Class Action Claimant” means any Person hav‘mg 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, as the context requires, the registered holders of Notes as of the Distribution Record
Date, and “Noteholder” means any one of the Noteholders,

«Note Indenfures” means, collectively, the 2013 Note Indenture, the 2014 Note Indenture, the
2016 Note Indenture and the 2017 Note Indenture.

“Notes” means, coliectively, the 2013 Notes, the 2014 Notes, the 2016 Notes and the 2017

Notes,

«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

7 facto officer of such SFC Company.

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

sQrder” means any order of the Court made in connection with the CCAA Proceeding or this
Plan.
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“QOrdinary 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 Bquity Claim; a Subsidiary Intercompany Claim; & 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

Cleims).

“QOther Directors and/or Officers” means any Directots and/or Officers other than the Named -
Directors and Officers.

“Permitted Continuing Retainer” has the meaning ascribed thereto in section 6.4(d) hereof. '

«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 frustee, heit, beneficiary, executor, administrator or

other legal representative.

«Plan” means this Plan of Compromise and Reorganization (including all schedules heteto) filed
by SFC pursuant to the CCAA and the CBCA, as it may be further 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:

(a)  with respect to any Noteholder in relation to all Noteholdets, 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 (i) the aggregate principal amount of all Notes
outstanding as of the Distribution Record Date plus the aggrogate of all Accrued
Interest owing on all Notes as of the Filing Date; ‘

(by  with respect to any Early Consent Noteholder in relation to all Early Consent
Noteholders, the proportion of the principal amount of Rarly Consent Notes
beneficially owned by such Early Coensent Noteholder as of the Distribution

Record Date in relation to the aggregate principal amount of Barly Consent Notes
held by all Early Consent Noteholders as of the Distribution Record Date; and
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(c)  with respect to any Affected Creditor in relation to all Affected Creditots, 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 Untesolved 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
Article 7 hereof.

“Released Parties”'means, collectively, those Persons released pursuant to Article 7 hereof, but
only to the extent 50 released, and each such Person is referred {0 individually as & «Released

Party”.

“Required Majority” means a majority in aumber 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, :

“Remaining post-Implementation Reserve Amount” has the meaning ascribed thercto in
section 5.7(b) hereof.

«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 of obligation of any kind arising out of the restructuring, termination,
repudiation or disclaimer of any lease, contract, or other agreement oF obligation on or after the
Filing Date and whether such restructuring, termination, repudiation or disclaimer took place or
takes place before of after the date of the Claims Procedure Order.

“Restructuring Transaction” means the transactions contemplated by this Plan (including any
Alternative Sale Transaction that occurs putsuant to section 10.1 hereof).

«“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 Notcholders, as such Restructuring Support Agreement

may be amended, restated and varied from fime {0 time in accordance with its terms.
«ganetion Dafe” means the date that the Sanction Order is granted by the Court.
uSanction Order” means the Order of the Court sanctioning and approving this Plan.

“Gection 5.1(2) 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
gny D&O Claim that quelifies as & Non-Released D&O Claim or a Continuing Other D&O
Claim shall not constitute & Section 5.1(2) D&O Claim. '

ugetflement Trust” has the meaning ascribed thereto in section 11,1(2) hereof.
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«Setflement Trust Order” means a court order that establishes the Settlement Trust and

approves the Ernst & Young Setflement and the Ernst & Young Release, in form and in

 substance satisfactory o Ernst & Young and counsel 0 the Ontario Class Action Plaintiffs,
provided that such order shall also be acceptable to SRC (if occurring on or prior to the Plan
Implementation Date), the Monitor and the Initial Consenting Noteholders, a3 applicable, to the
extent, if any, that such order affects SFC, the Monitor or the Initial Consenting Notcholders,
each acting reasonably. ' .

«SFC” has the meaning ascribed thereto in the recitals.

«SRC Advisors” meens Bennett Jones LLP, Appleby Global Group, King & Wood Mallesons |

and Linklaters LLP, in their respective capacitics as legal advisors to SFC, and Houlihan Lokey
Howard & Zukin Capital, Inc., in its capacity as financial advisor to SFC. '

“QRC Assets” means all of SFC’s right, title and interest in and to all of 8FC’s properties, assels
and rights of every kind and description (including all restticted and unrestricted cash, confracts,
real property, receivables or other debts owed to SFC, Tntellectual 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, all SFC Intercompany Claims, any entitlement of SFC to any insurance prooeeds
and a right fo the Remaining Post-Implementation Reserve Amount), other than the Excluded

SFC Assets.

“SFC Barbados” means Sino-Forest International (Barbados) Corporation, a wholly-owned
subsidiary of SFC established under the laws of Barbados.

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

“SFC Continuing Shareholder” means the Litigat{on Trustee or such other Person as may be
agreed fo by the Monitor and the Initial Consenting Noteholders.

“§FC Companies™ means, collectively, SFC and all of the Subsidiaries, and «SFC Company”
means any of them.
“GRC Escrow Co.” means the company to be incorporated as 8 wholly-owned subsidiary of SFC

pursuant to section 6.3 hereof under the laws of the Cayman Islands or such other jurisdiction as
agreed to by SEC, the Monitor and the Initial Consenting Noteholders.

“SFC Escrow Co. Share” has the meaning ascribed thereto in scction 6.3 hereof.

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

" «gubsidiaries” means all direct and indirect subsidiaries of SEC, other than (i) Greenheart and
its direct and indirect subsidiaries and (it) SFC Escrow Co., and «Gubsidiary” means any one of

the Subsidiaries.
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“Subsidiary Intercompany Claim” means any Claim by agy Subsidiary or Greenheart against
SEC. |

wpax® or “Taxes” means any and all federal, provincial, municipal, local and foreign taxes,
assessments, reassessments and other governmental chatges, duties, impositions and liabilities
including for greater certainty taxes based upon or measured by reference 0 income, gross
receipts, profits, capital, fransfer, land transfer, sales, goods and services, harmonized sales, use,
value-added, excise, withholding, business, franchising, property, development, ocoupancy,
employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs duties and import and export {8Xes, 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. .

“Taxing Authorities” means any one of Het 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 reveius o taxing authority of Canada and each and every provines
ot temritory of Canada and any political subdivision thereof, any similar revenue or taxing
authority of the United States, the PRC, Hong Kong of 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 anthority or power, and “Taxing
Authority” means any one of the Taxing Authorities.

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

“Transfer Agent” means Computershare Iimited (or a subsidiary or affiliate thereof) or such
other transfer agent as Newoo may appoint, with the prior written consent of the Monitor and the

Initial Consent'mg Noteholders.

«Trastee Claims” means any rights or claims of the Trustees against SEC under the Note
Indentures for compensation, fees, EXpenses, disbursements or advances, including reasonable
legal fees and expensos, incurred or made by or on behalf of 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.

“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 gither one of them.

“Unaffected Claim” means any:
(a)  Claim secured by the Administration Charge;
(b)  Government Priority Claim;

()  Employes Priority Claim;
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(d) Lien Claim,

(e)  any other Claim of any employee, former employee, Director or Officer of SFCin
respect of wages, vacation pay, bonuses, termination pay, sevetatce pay or other
remuneration payable to such Person by SFC, other than any termination pay ot
severance pay payable by SFC to a Person who ceased to be an employee,
Director or Officer of SEC prior to the date of this Plari

(f)  Trustee Claims; and

(g)  any trade payables that were incurred by SEC (i) after the Filing Déte but before
the Plan Implementation Date; and (ii) in compliance with the Initial Order or
other Ordet issued in the CCAA Proceeding, '

“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 Crediter” 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.

«Upderwriters® 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.,, Mertill 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 af 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 Escrow Agent” means SFC Escrow Co. or such other Person as may be
agreed by SFC, the Monitor and the Initial Consenting Noteholders.

“Unresolved Claims Reserve” means the reserve of Newco Shares, Newco Notes and Litigation

Trust Interests, if any, to be established pursuant to sections 6.4(h)(ii) and 6.4(r) hereof in respect
of Unresolved Claims as at the Plan Implementation Date, which reserve shall be held and

maintained by the Unresolved Claims Escrow Agent, in escrow, for distribution in accordance -

with the Plan. As at the Plan Implementation Date, the Unresolved Claims Reserve will consist
of that amount of Newco Shares, Newco Notes and Litigation Trust Interests as is necessary to
make any potential distributions under the Plan in respect of the following Unresolved Claims:
(i) Class Action Indemnity Claifs in an amount up to the Indemnified Noteholder Class Action
Limit; (if) Claims in respect of Defence Costs in the amount of $30 million or such other amount
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as may be agreed by the Monitor and the Iniitial Consenting Noteholders; and (iii) other Affected

Creditor Claims that have been identified by the Monitor as Unresolved Claims in an amount up -

to $500,000 or such other amount as may be agreed by the Monitor and the Initial Consenting
Noteholders.

«yyehsife” 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 reforence in the Plan to an Order, agreement, contract, instrument, indenture,
release, exhibit or other document means such Order, agreement, coniract,
instrument, indenture, release, exhibit or other document as it may bave 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 end 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;

(c) 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;

(d) the words “includes” and “neluding” and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as ferms
of limitation, but rather shall mean “includes but is not limited to” an “including

tut not limited to”, so that references fo included maiters shall be regarded as

illustrative without being either characterizing or exhaustive;

(¢)  unless otherwise specified, all references to time herein and in--any document
issued pursuant hereto mean jocal time in Toronto, Ontario and any reference to
an event occurring on 3 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;

(g) 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
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to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation; and

(h)  references fo a specified “article” or “gection” shall, unless something inthe
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”, “gection” 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 ot other amounts denominated in a foreign currency shall be converted to Canadian
dollars at the Reuters closing rate on the Filing Date,

14 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 Jaws of the Province
of Ontatio and the federal laws of Canada applicable therein, All questions as to the
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,

1.6 Schedule “A”

Schedule “A” to the Plan is incorporated by reference into the Plan and forms part of the
Plan. : , ‘

‘ ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN .

2.1  Purpese
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, : ‘
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(¢) to transfer ownership of the SFC Business to Newco and then from Newco {0
Neweco 11, in each case free and clear of all claims against SFC and certain refated
claims against the Subsidiaries, so as to enable the SFC Business o 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 @ going concern than would result from 2
bankruptey or liquidation of SFC.

22  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,
other than such matters ocourting on the Equity Cancellation Date (if the Equity Cancellation
date does not occur on the Plan Implementation Date) which will ocour and be effective on such
date, and the Plan shall be binding on and enure to the benefit of SFC, the Subsidiaries, Newco,
Newco II, SFC Escrow Co., any Person having an Affected Claim, the Directors and Officers of
SFC and all other Persons named or refetred to in, or subject to, the Plan, as and to the extent
provided for in the Plan, '

23  Unaffected Claims against SEC 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, irrevoeably and
forever compromised, released, discharged, cancelled and barred pursuant to Article 7 hereof,
Nothing in the Plan shall affect SEC’s rights and defences, both legal and equitable, with respeot
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.

2.4  Insurance

(a)  Subject 10, the terms of this section 2.4, nothing in this Plan shall prejudice,
compromise, release, discharge, cancel, bar or otherwise affect any right,
entitlement or claim of any Person against SFC or any Director or Officer, or any

insurer, in respect of an Insurance Policy or the proceeds thereof,

(b)  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,
Furthermore, nothing in this Plan shall prejudice, compromise, release or
otherwise affect (i) any right of subrogation any such insurer may have against
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any Person, including against any Direcior or Officer in the event of a
determination of fraud against SFC or any Director or Officer in respect of whom
such a defermination is specifically made, and /or (i) the ability of such insurer

to claim repayment of Defense Costs (as defined in any such policy) from SFC

and/or any Director or Officer in the event that the party from whom repayment is
sought is not entitled to coverage under the terms and conditions of any such.

Insurance Policy

Notwithstanding anything herein (including section 2.4(b) and the releases and
injunctions set forth in Article 7 hereof), but subject to section 2.4(d) hereof, all
Insured Claims shall be deemed to remain outstanding and are not released
following the Plan Implementation Date, but recovery as against SFC and the
Named Directors and Officers i limited only to proceeds of Insurance Policies
that are available to pay such Insured Claims, either by way of judgment or
gettlement. SFC and the Directors or Officers shall make all reasonable efforts fo
meet all obligations under the Insurance Policies. The insurers agree and
acknowledge that they shall be obliged to pay any Loss payable putsuant to the
terms and conditions of their respective Insurance Policies notwithstanding the
releases granted to SFC and the Named Directors and Officers under this Plan,
and that they shall not rety on any provisions of the Insutance Policies to argue, or
otherwise assert, that such releases excuse them from, or relieve them of, the
obligation to pay Loss that otherwise would be payable under the tetms of the
Insurance Policies. For greater certainty, the insurers agree and consent to a direct
right of action against the insurers, or any of them, in favour of any plaintiff who
or which has (a) negotiated a settlement of any Claim covered under any of the
Insurance Policies, which settlement has been consented to in writing by the
insurers or such of them as may be required or (b) obtained a final judgment
against one Or more of SFC and/or the Directors of Officers which such plaintiff

asserts, in whole or in part, represents Loss covered under the Insurance Policies,

notwithstanding that such. plaintiff is not & named insured under the Insurance
Policies and that neither SFC nor the Directors or Officers are parties to such

~action,

Notwithstanding anything in this section 2.4, from and after the Plan
Implementation Date, any Person having an Insured Claim shall, as against SFC
and the Named Directors and Officers, be irrevocably limited to recovery solely
from the proceeds of the Insurance Policies paid or payable on behalf of SFC or
its Directors or Officers, and Persons with any Insured Claims shall have no right
to, and shall not, directly or indirectly, make any claim or seek any recoveries
from SFC, any of the Named Directors and Officers, any of the Subsidiaties,
Newco or Newco 11, other than enforcing such Person's rights to be paid from the
proceeds of an Insurance Policy by the applicable insurer(s), and this section
2.4(d) may be relied upon and raised ot pled by SFC, Newco, Newco II, any

" Subsidiary and any Named Director and Officer in defence or estoppel of or fo -

enjoin any claim, action or proceeding brought in contravention of this section



L29-

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 extingunished 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 eriminal conduct, regardless
of whether or not any such claim has been asserted t0 date.

ARTICLE 3
CLASSIFICATION, VOTING AND RELATED MATTERS

31 Claims Procedure

The procedure for defermining the validity and quahtum 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 voie on the Plan,

3.2  Classification

(@  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 & single class, separafe 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.

33  Unaffected Creditors
No Unaffected Creditor, in respect of an Unaffected Claim, shall:

(a) be entitied to vote on the Plan;

(b)  beentitled to attend the Meeting; or

(c)  receive any entitlements under this Plan in respect of such Unaffected Creditor’s
Unaffected Claims (other than its right to have iis Unaffected Claim addressed in

accordance with section 4.2 hereof).

34  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.
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35  Approvalby Credifors

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

ARTICLE 4
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIMS

4,1 Affected Credifors

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 & 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
Neweo in accordance with the Plan; and '

(c) such Affected Credifor’s Pro-Rata share of the Litigation Trust Interests to be
allocated to the Affected Creditors in accordance with 4.11 hereof and the ferms
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 Ordet:

(a)  subject to sections 4.2(b) and 4.2(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
Claims, other than enforcing such Person’s right against SFC to be paid from the
Unaffected Claims Reserve;

(b)  inthecase of Claims secured by the Administration Charge:

@ - if billed or invoiced to SFC prior to the Plan Implementation Date, such

Claims shall be paid by SFC in nccordance with section 6.4(d) hereof; and

@iy  if billed or invoiced to SFC on or after the Plan Implementation Date, such
Claims shall be paid from the Administration Charge Reserve, and all such
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Claims shall be limited to recovery against the Administration Charge
Reserve, and any Person with such Claims 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; and

(c)  inthecaseof 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 retum of the
applicable property of QFC 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

SEC shall be fully, finally, irrevocably and forever released, discharged,
cancelled and barred; and

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

43  Early Consent Noteholders

As additional consideration for the compromise, release, discharge, cancellation and bar
of the Affected Creditor Claims in respect of ifs Notes, each Barly Consent Noteholder shall
recelve (in addition to the consideration it is entitled fo teceive 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,

4,4  Notcholder Class Action Claimants

@ Al 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 Section 5.1(2) D&O Claims, Conspiracy

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(f) 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 fo voie on the Plan at the Meeting in respect of their
Noteholder Class Action Claims. :

A‘-G_g.v_ 5



(b)

(c)

. . .

Notwithstanding anything to the confrary in section 4.4(a), Noteholder C_lass .

Action Claims as against the Third Party Defendants (x) are not compromised,

" discharged, released, cancelled or barred, (y) shall be permitted fo coniinue as

against the Third Party Defendants and (z) sheil not be limited or restricted by this
Plan in any manner as to quantum OT otherwise (including any collection of
recovery for such Noteholder Class Action Claims that relates to any liability of
the Third Party Defendants for any alleged liability of SFC), provided that;

(i) in accotdance with the releases set forth in Article 7 hereof, the collective
aggregato amount of all rights and claims asserted or that may be asserted
ageinst the Third Party Defendants in respect of auny such Noteholder

Class Action Claims for which any such Persons in each case have a2 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;

(i)  subject fo section 4.4(g), 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 fo 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 Jiability 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 pursnantto

any final judgment, settlement or other binding resolution in respeoct of the
Indemnified Noteholder Class Action Claims; and (B) the Indemnified
Noteholder Class Action Limit; and ' .

(iii)  for greater certainty, in the event that any Third Party Defendant is found
to be liable for or agrees to & settlement in respect of a Noteholder Class
Action Claim (other than & Noteholder Class Action Claim for fraud or

criminal conduct) and such amounts are paid by or on behalf of the
applicable Third Party Defendant, then the amount of the Indemnified
Noteholder Class Action Limit applicable 0 the remaining Third Party
Defendants shall be reduced by the amount paid in respect of such
Noteholder Class Action Claim, as applicable.

Subject to section 7.1(c), the Claims of the Underwriters for indemnification in

respect of any Noteholder Class Action Claims (othier than Noteholder Class.

Action Claims against the Underwriters for fraud or criminai conduct) shall, for

purpases of the Plan, be deemed to be valid and enforceable Class Action

e
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Indemnity Claims against SFC (as limited pursuant to section 4.4(b) hereof),
provided that: (i) the Underwriters shall not be entitled to receive any distributions
of any kind under the Plan in respect of such Claims; (if) such Claims shall be
fully, finally, irrevocably and forever compromised, released, discharged,
cancelled and barred on the Plan Implementation Date; and (iii) the amount of
such Claims shall not affect the calculation of any Pro-Rata entitlements of the
Affected Creditors under this Plan, For greater certainty, to the extent of any
conflict with respect fo the Underwriters between section 4.4(e) hereof and this
section 4.4(c), this section 4.4(c) shall prevail. :

Subject to section 7,1(m), any and all indemnification rights and entitlements of
Ernst & Young at common law and any and all indemnification agreements
between Brmst & Young and SFC shall be desmed to be valid and enforceable in
accordance with their terms for the purpose of determining whether the Claims of
Ernst & Young for indemnification in respect of Noteholder Class Action Claims
are valid and enforceable within the meaning of section 4.4(b) hereof. With
respect to Claims of Emnst & Young for indemnification in respect of Noteholder
Class Action Claims that are valid and enforceable: (i) Ernst & Young shall not be
entitled to receive any distributions of any kind under the Plan in respect of such
Claims; (ii) such Claims shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred on the Plan
Implementation Date; and (iii) the amount of such Claims shall not affect the
calculation of any Pro-Rata entitlements of the Affected Creditors under this Plan,

Subject to section 7,1(n), any and all indemnification rights and entitlements of
the Named Third Party Defendants at common law and any and all
indemnification agreements between the Named Third Party Defendants and SFC
shall be deemed to be valid and enforceable in accordance with their terms for the
purpose of determining whether the Claims of the Named Third Party Defendants
for indemnification in respect of Notcholder Class Action Claims are valid and
enforceable within the meaning of section 4.4(b) hereof. With respect to Claims
of the Named Third Party Defendants for indemnification in respect of
Noteholder Class Action Claims that are valid and enforceable: (i) the Named

" Third Party Defendants shall not be entitled to receive any distributions of any

kind under the Plan in respect of such Claims; (ii) such Claims shall be fully,
finally, irrevocably and forever compromised, released, discharged, cancelled and
barred on the Plan Implementation Date; and (iii) the amount of such Claims shall
not affect the calculation of any Pro-Rata entitlements of the Affected Creditors
under this Plan. :

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 Claimani’s share is determined by the applicable Class
Action Court, ‘
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()  Nothing in this Plan impairs, affects or limits in any way the ability of SFC, the
Monitor or the Initial Consenting Noteholders to seek or obtain an Order, whether
before or after the Plan Implementation Date, directing that Class Action
Indemnity Claims in respect of Notcholder Class Action Claims or any other
Claims of the Third Party Defendants should receive the same or similar 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 Trustee Claims) 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 Qubsidiaries, 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 Article 7 hereof.

47  Claims of the Third Party Defendants

~ For purposes of this Plan, all claims filed by the Third Party Defendents 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 Article 7 hereof;

(o)  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)it) hereof;

(¢)  all such claims against SFC for indemnification of Defence Costs shall be treated
" “in accordance with section 4.8 hereof and .

(d)  all other claims shall be treated as Ecuity Claims.

4.8 Defe_nce Costs

All Claims against SFC for indemnification of defence costs incurred by any Person
(other than a Named Director or Officer) in connection with defending against Shareholder
Claims (as defined in the Equity Claims Order), Noteholder Class Action Claims or any other
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;ilagms of any kind relating to SEC or the Subsidiaries (“Defence Closts™) shall be trented as
ollows: :

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

by as Affected Creditor Claims to the cxtent that they are not determined to be
Equity Claims under any Order, provided thatt

(0] 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 Cosis 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)(1) hereof;

@)  if such Defence Costs were incurred in respect of & claim against the
applicable Person that has not been successfully defended or such Defence
Costs are determined not 10 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

@ii)  until any such Claim for Defence Costs is determined to be either g Claim
within section 4.8(b){i) or & 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 seck an Order that Claims against SEC for

indemnification of any Defence Costs should receive the same of similar treatment as is afforded
to Equity Claims under the terms of this Plan. :

4,9 D&O Claims

(a) - All' D&O Claims against the Named Directors and Officers (other than Section
5,1(2) D&O Claims, Conspiracy Claims and Non-Released D&C 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 Ofher Directors and/or Officers shall not be
compromised, released, discharged, cancelled or barred by this Plan and shall be
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 Directots and/or Officers shall
be limited as described in section 4.4(0)() hereof.
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() Al 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 Tmplementation Date.

d) All D&O Indemnity Claims and any other rights or claims for indemnification
held by the Other Directors and/or Officers shall be desmed to have no value and
shall be fully, finally, irrevocably and forever compromised, released, discharged,

cancelled and barred without consideration on the Plan Tmplementation Date,
except that: (i) any such D&O Indemnity Claims for Defence Costs shall be
ieated in accordance with section 4.8 hereof; and (it) 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)(i) hereof.

' () = Al Section 5.1(2) D&O Claims and all Conspiracy Claims shall not be
‘ compromised, released, discharged, cancelled or barred by this Plan, provided that
any Section 5.1(2) D&O Claims against Named Directors: and Officers and any
Conspiracy Claims against Named Directors and Officers shall be limited to
recovery from any insurance proceeds payable in respect of such Section 5.1(2)
D&O Claims or Conspiracy Claims, as applicable, pursuant 10 the Insurance
Policies, and Persons with any such Section 5.1(2) D&O Claims against Named
Directors and Officers oF Conspiracy Claims against Named Directors and
Officers shall have no right to, and shall not, make any claim or seek any
recoveries from any Porson (including SFC, any of the Subsidiaries, Neweo OF
Newco I1), other than enforcing such Persons’ fights to be paid from the proceeds

of an Insurance Policy by the applicable insurer(s).

® Al D&O Claims against the Directors and Officers of SFC or the Subsidiaries for

fraud or criminal conduct ghall not be compromised, discharged, released,
L cancelled or barred by this Plan and shall be permitted 10 continue as against all
' applicable Directors and Officers (“Non-Released D&O Claims”™).

(8 Notwithstanding anything to the contrary herein, from and after the Plan
Implementation Date, a Person may only commence an action for o Non-Released
D&O Claim against a Named Director of Officer if such Person has first obtained

(i) the consent of the Monitor of (ii) leave of the Court on notice to the applicable
Directors and Officers, SFC, the Monitor, the Initial Consenting Noteholders and
any applicable insurers, For the avoidance of doubt, the foregoing requirement
for the consent of the Monitor or leave of the Court shall not apply 1o any Non-

Released D&O Claim that is-asserted against an Other Director and/or Officer.

4,10 Intercompany Claims

All SEC Intercompany Claims (other than those transforred 10 SEC Barbados pursuant t0
seciion 6.4() hereof or get-off pursuant to section 6.4(1) hereof) shall be deemed to be assigned
by SFC to Newco o the Plan Implementation Date pursuant to section 6.4(m) hereof, and shail
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then be deemed to be assigned by Newco to Newco II pursuant to section 6.4(x) hereof. "The
obligations of SFC to the applicable qubsidiaries and Greenheart in respeet of all Subsidiary
Intercompany Clairs (other than those set-off pursuant t section 6.4(1) hereof) shall be assumed
by Newco on the Plan Implementation Date pursuant fo 6.4(m) hereof, and then shall be assumed
by Newco I pursuant 10 section 6.4(x) hereof, Notwithstanding anything to the confrary herein,
Newco Il shail be liable to the applicable Subsidiaries and Greenheart for such Subsidiary
Intercompany Claims and SFC shall be released from such Subsidiary Intercompany. Claims
from and after the Plan Implementation Date, and the applicable Subsidiaries and Greenheart
shall be Hable to Newco II for such SFC Infercompany 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 Interesfs to be created in accordance with this Plan and the
Litigation Trust shall be allocated as follows:

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

(i) the Noteholder Class Action Claimants shall be collectively entitied to
25% of such Litigation Trust Intercsts, '

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

{b) Notwithstanding anything fo the contrary in section 4.11(a) bereof, 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 fo which the applicable Noteholder Class Action
Claimants would otherwise have been entitled in respect of such Noteholder Class
Action Claims pursuant {0 séction 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 Litigation Trust Claims

(a) At any time prior to the Plan Implementation Date, SEC and the Initiat
Consenting Noteholders may agree {o exclude one or more. Causes of Action from

the Litigation Trust Claims and/or to specify that any Cauges of Action against 8
specified Person will not constitute Litigation Trust Claims (“Exeluded
Litigation Trust Claims”), in which case, any such Causes of Action shall not be
transferred to the Litigation Trust on the Plan Implementation Date. Any such
Excluded Litigation Trust Claims shall be fully, finally, irrévocably and forever
compromised, released, discharged, cancelled and barred on the Plan
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Implementation Date i1 accordance with Article 7 heseof. All Affected Creditors
shall be deemed to consent to such treatment of Excluded Litigation Trust Claims

pursuant to this section 4.12(a).

(b)  All Causes of Action against the Underwriters by (i) SFC or (ii) the Trustees (on
behalf of the Noteholders) chall be deemed to be Excluded Litigation Trust
Claims that are fully, finally, irrevocably and forever compromised, released,

discharged, cancelled and barred on the Plan Tmplementation Date in accordance
with Article 7 hereof, provided that, unless otherwise agreed by SFC and the
Tnitial Consenting Noteholders prior to the Plan Implementafion Date in
accordance with section 4,12(a) hereof, any such Causes of Action for fraud or
criminal conduct shall not constitute Bxcluded Litigation Trust Claims and shall

b transferred to the Litigation Trust in accordance with section 6.4(0) hereof.

(¢)  Atany time from and afier the Plan Implcmentaﬁon Date, and subject t0 the ptior

consent of the Initial Consenting Noteholders and the terms of the Litigation Trust
Agreement, the Litigation Trustee shall have the right to seek and obfain an order
from any court of competent jurisdiction, inclnding an Order of the Court in the
CCAA or otherwise, that gives effect to any releases of any Litigation Trust
Claims agreed to by the Litigation Trustee in accordance with the Litigation Trust
Agreement, including a release that fully, finally, irrevocably and forever
compromises, releases, discharges, cancels and bars the applicable Litigation
Trust Claims as if they were Excluded Litigation Trust Claims released in
accordance with Article 7 hereof. All Affected Creditors shall be deemed to
consent to any such treatment of any Litigation Trust Claims pursuant to this

section 4.12(b).

413 Muitiple Affected Claims

On the Plan Implementation Date, any and all liabilities for and guaraniees and
indemnities of the payment or performance of any Affected Claim, Unaffected Claim, Section
5.1(2) D&O Claim, Conspiracy Claim, Continuing Other D&O Claim or Non-Released D&O
Claim by any of the Subsidiaries, and any purported liability for the payment.of performance of
quch Affected Claim, Unaffected Claim, Qection 5.1(2) D&O Claim, Conspiracy Claim,
Continuing Other D&O Claim or Non-Released D&O Claim by Newco of Newco 11, will be
deemed eliminated and cancelled, and no Person shall have any rights whatsoever to pursue or
enforce any such liabilities for or guaraniees Of indemnities of the payment or performance of
any such Affected Claim, Unaffected Claim, Section 5.1(2) D&O Claim, Conspiracy Claim,
Continuing Other D&O Claim or Non-Released D&O Claim against any Qubsidiary, Newco or

Newceo 1L

4.14 Interest

Subject to section 12.4 hereof, no holder of an Affected Claim shall be entitled to interest
aceruing on or after the Filing Date. .
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4.15 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 chall be fully, finally and irrevocably
cancelled in accordance with and at the time specified in section 6.5 hereof.

4,16 Canadian Exempt Plans

If an Affected Creditor is a trust governed by a plan which is exempt from tax under Part
T of the Canadian Tax Act (inctuding, for gxample, 8 registered setirement savings plan), such
Affected Creditor may make arrangements with Newco (if Newco s0 agrees) and the Litigation
Trustee (if the Litigation Trustee so agrees) to have the Newco Shares, Newco Notes and
Litigation Trust Interests to which it is entitled under this Plan directed to (or in the case of
Litigation Trust Interests, registered in the name of ) an affiliate of such Affected Creditor or the

annuitant or controlling person of the governing tax-deferred plan,

ARTICLE 5
DISTRIBUTION MECHANICS

5.1 Letters of Instruction

 In order to issue (i) Newco Shares and Newco Notes to Ordinary Affected Creditors and
(i1) Newco Shares 10 Early Consent Noteholders, the following steps will be taken:

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

(i)- on the nexi 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 fo 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;

(i)  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 & 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 of distributed, as applicable, in

accordance with the information set out in such Ordinary Affected
Creditor’s Proof of Claim; and -
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with respect to Barly Consent Noteholders:

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

- (i) each Early Consent Noteholder shall deliver o 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 othet date as the Monitor may
determine; and :

(iii) any such Early Consent Noteholder that does not retwn 2 Letter of
Instruction to the Monitor in accordance with section 5,1(b)(i{) shell be
deemed to have requested that such Barly Consent Noteholder’s Newco
Shares be distributed or registered, as applicable, in accordance with
information confirmed by the Monitor on OF before the Distribution
Record Date.

52  Distribution Mechanics with respect to Neweo Shares and Newco Notes

(@)

To effect distributions of Newco Shares and Newco Notes, the Monitor shall
deliver 8 direction at least two (2) Business Days prior fo the Initial Distribution
Date to Newco or its agent, as applicable, directing Newco or its agent, 8§
applicable, to issue on such Initial Distribution Date or subsequent Distribution

Date:

(i) 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)-

heteof,

all of which Newco Shares and Newco Notes shall. be issued to such
Ordinary Affected Creditors and distributed in accordance with this
Article 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
scotion 4.1(s) hereof had such Ordinary Affected Creditor’s
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Unzesolved Claim been @ 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 & pProven Claim on the Plan
Implementation Date,

ali of which Newco Shares and Newco Notes shall be issued in the name
of the Unresolved Claims Esctow Agent 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 Unresolved Claims Escrow Agent until released and
distributed in accordance with this Article 5;

(iif)  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

in accordance with this Article 5, 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 fo receive such that, upon distribution to the Noteholders
in accordance with this Article 5, 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

(iy)  inTespect 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

3.

The direction delivered by the Monitor in respect of the applicable Ordinary
Affected Creditors and Early Consent Noteholdets shail: (A) indicate the
registration and delivery details of each applicable Ordinary Affected Creditor
and Rarly Consent Noteholder based on the information prescribcd in section 5.1;
and (B) specify the number of Newco Shares and, in the case of Ordinary
Affected Creditors, the amount of Newco Nofes 0 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 respeot to the number of Newco Shares and amount of Newco Notes
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to be distributed fo each Notcholder will be the same as the registration and
delivery details in effect with respect to the Notes held by each Noteholder as of
the Distribution Record Date; and (D) specify the numbet of Newco Shares and
the amount of Newco Notes {0 be issued to each of the Trustees for purposes of
satisfying the entitlements of the Noteholders set forth in sections 4.1(8) and
4.1(b) hereof, The direction delivered by the Monitor in respect of the Newco
Shares and Newco Nofes 0 be issued in the name of the Unresolved Claims
Escrow Agent, for the benefit of the Persons entitled thereto under the Plan, for
purposes of the Untesolved Claims Reserve shall specify the number of Newco
Shares end the amount of Newco Notes to be issued in the name of the
Unresolved Claims Escrow Agent for that purpose.

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

1) instruct the Transfer Agent to record, and the Transfer Agent shall record,
in the Direct Registration Account of each applicable Ordinary Affected
Creditor and each Barly Consent Noteholder the number of Newco Shares

and, in the case of Ordinary Affecied Creditors, the amount of Newco
Notes that are to be distributed to each such Person, and the Menitor
and/or Newco and/or the Unresolved Claims Escrow Agent, a8 applicable,
shall send or cause fo be sent {0 each such Ordinary Affected Creditor and
Early Consent Noteholder a Direct Registration Transaction Advice based
on the delivery information as determined pursuant 10 section 5.1; and

(i)  with respect to the distribution of Newco Shares and/or Newco Notes 10
Noteholders:

(A)  if the Neweo Shares and/or Newco Notes are DTC eligible, the
Monitor and/for Newco and/or the Unresolved Claims Escrow
Agent, as applicable, shall instruct the Transfer Agent {0 register,

and the Transfer Agent shall 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 provide their
consent to DTC to the distribution of such Neweco Shares and
Newco Notes fo the applicable Noteholdets, in the applicable
amounts, through the facilities of DTC in accordance with
customary practices and procedures; and '

(B)  if the Newco Shares and/or Newco Notes are not DTC eligible, the
Monitor and/or Newco and/or the Unresolved Claims Escrow
Agent, as applicable, 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 {0

the registration instructions obtained through DTC and the DTC



)

0.

,'43- |

?

participants (by way of a letter of transmittal process oF such other
process as agreed by SFC, the Monitor, the Trustees and the Initial
Consenting Noteholdets), and the Transfer Agent shall (A) register
such Newco Shares andfor Newco Notes, in the applicable
amounts, 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 in accordance with
customary practices and procedures; provided that the Transfer
Agent shall not be permitted 10 effect the foregoing registrations
without the prior written consent of the Trustees. '

If the registers for the Newco Shares and/or Newco Notes are not maintained by
the Transfer Agent in 8 direct registration system, Newco shall prepare and
deliver to the Monitor and/or the Unresolved Claims Escrow Agent, as applicable,
and the Monitor and/or the Unresolved Claims Escrow Agent, as applicable, shall
promptly thereafter, on the Initial Distribution Date of any subsequent
Distribution Date, as applicable:

() deliver to each Ordinary Affected Creditor and each Barly 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 1o
Noteholdets: - : -

(A) if the Newco Shares and/or Newco Notes are DTC eligible, the
Monitor and/or Newco and/or the Unresolved Claims Escrow
Apent, 88 applicable, shall Jistribute to DTC (o its nominee), for

the benefit of the Noteholders, Newco Share Certificates andfor
Newco Note Certificates representing the aggregate of all Newco
-Shares and Newco Notes 1o be distributed to the Noteholders on
such Distribution Date, and the Trustees shall provide their consent
to DTC to the distribution of such Newco Shares and Newco Notes
to the applicable Noteholders, in the applicable amounts, through
ihe facilities of DTC in accordance with customary practices and
procedures; and

@®)  if the Newco Shares and/or Newco Notes are not DTC eligible, the
Monitor andfor Newco and/or the Unresolved Claims Escrow
Agent, as applicable, shall. distribute to the applicable Trustees,

Newco Share Certificates and/for Newco Note Certificates
representing the aggregate of all Newco Shares andfor 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
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amounts, directly to the applicable Noteholders pursuant 0 the
delivery instructions obtained through DTC and the DTC
participants (by way of a letter of transmittal process Of such other
process as agreed by SFC, the Monitor, the Trustees and the Initial
Consenting Noteholders), all of which shall occur in accordance
with customary practices and procedures.

(&  Upon receipt of and in accordance with wriften instructions from the Monitor, the
- Trustees shall instruct DTIC to and DTC shall: (i) set up an escrow position
representing the respective positions of the Noteholders as of the Distribution
Record Date for the purpose of making distributions on the Initial Distribution
Date and any subsequent Distribution Dates (the «Djstribution EsCrow
Position”); and (ii) block any further trading of the Noies, offective as of the close
of business on theday immediately preceding the Plan Implementation Date, all

in accordance with DTC’s customary practices and procedures,

(¢) The Monitor, Newco, Newco I1, the Trustees, SFC, the Named Direciors and
Officers and the Transfer Agent shall have no lability or obligation in respect of
deliveries by DTC (or its nominee) to the DTC participants or the Noteholders

pursuant to this Article 5.

53  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:

(&) with respect to Affected Creditors:

(i) 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(¢) and 4.1 1{(a) hereof;

(i) the Litigation Trustee shall mainfain 8 record of the aggregate amount of
all Litigation Trust Interests to which the Noteholders are collectively
entitled in accordance with sections 4.1(c) and 4.11(a) hereof, and if cash

is distributed from the Litigation Trust {0 Persons with Litigation Trust
Interests, the amount of such cash that is payable fo the Noteholders will

be distributed through the Distribution Escrow Position (such that each’
veneficial Noteholder will receive 8 percentage of such cash distribution

that is equal to iis entitlement t0 Litigation Trust Interests (as set forth in

section 4.1(c) hereof) as a percentage of all Litigation Trust Interests); and

(i)  with respect to any Litigation Trust Interests to be allocated in respect of
the Unresolved Claims Reserve, the Litigation Trusice shall record such
Litigation Trust Interests in the name of the Unresolved Claims Escrow

Agent, for the benefit of the Persons entitled thereto in accordance with
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this Plan, which shall be held by the Unresolved Claims Escrow Agent in

escrow until released and distributed unless and until otherwise directed
by the Monitor in accordance with this Plan;

(by  with respect to the Noteholder Class Action Claimants, the Litigation Trustee
shall maintain a record of the aggregaie of all Litigation Trust Interests that the
Noteholder Class Action Clgimants are entitled {0 receive pursuant o sections

4.4(f) and 4.11(a) hereof, provided that such record shall be maintained in the
name of the Noteholder Class Action Representative, 10 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 1itigation Trust Interests are
cancelled in accordance with section 4.11(b) hereof, the Litigation Trustee shall
record such cancellation in its regisiry of Litigation Trust Interests.

54  Treatment of Undeliverable Distributions

If any distribution under section 5.2 or section 5.3 of Newco Shares, Newco Notes or
Litigation Trust Interests is undeliverable (that is, for greater certainty, that it cannot be properly
registered or delivered to the Applicable Affected Creditor because of inadequate or incorrect
registration or delivery information or otherwise) (an “Undeliverable Distribution”), it shall be
delivered to SFC Escrow Co., 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 and/or registration information, s applicable, at
which time the Monitor shall direct SFC Escrow Co. to make all such distributions to such
Person, and SFC Escrow Co. shall make all such distributions 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 thime any such
Undeliverable Distributions held by SEC Escrow Co. shall be deemed to have been gifted by the
owner of the Undeliverable Distribution to Newco or the Litigation Trust, as applicable, without
consideration, and, in the case of Newco Shares, Newco Notes and Litigation Trust Interests,
shall be cancelled by Newco and the Litigation Trustee, a8 applicable. Nothing contained in the
Plan shall require SFC, the Monitor, SFC Escrow Co. 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, other than
any distributions in respect of Litigation Trust Inferests, shall be deemed made when delivered to
DTC or the applicable Trustee, as applicable, for subsequent distribution to the applicable
Noteholders in accordance with section 5.2.

55  Procedure for Distributions Regarding Unresolved Claims

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

To the extent that Untesolved Claims become Proven Claims or are finally
disallowed, the Unresolved Claims Escrow Agent 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):

()  in the case of Affected Creditors whose Unresolved Claims are ultimately
determined, in whole or in part, to be Proven Claims, the Unresolved
Claims Escrow Agent ghall release from escrow and deliver to such

Affected Creditor that number of Newco Shares, Newco Notes and
Litigation Trust Inferests (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)  inthecase of Affected Creditors whose Unresolved Claims are ulfimately
determined, in whole or in part, to be disallowed, the Unresolved Claims
Escrow Agent shall release from €SCrOw and deliver to all Affected

. Creditors with Proven Claims the number of Newco Shates, Newco Notes
and Litigation Trust Interests (and any income OF 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 enfitled to receive pursuant to section 4.1
hereof, which delivery shall be effected in accordance with sections 52

and 5.3 hereof.

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 Unresolved Claims Escrow Agent shall distribute (or in the case
of Litigation Trust Interests, cause fo be registered) any Litigation Trust Interests,
Newco Shares and Newco Notes. (and any income Of 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,

During the time that Newco Shares, Newco Notes and/or Litigation Trust Interests
are held in escrow in the Unresolved Claims Reserve, any income OF proceeds

83
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received therefrom or accruing thereon shall be added to the Unresolved Claims
Reserve by the Unresolved Claims Escrow Agent and no Person shall have any
right to such income or proceeds until such Newco Shares, Newco Notes or
Litigation Trust Inferests, as applicable, are distributed (or in the case of

Litigation Trust Interests, registered) 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.

The Untesolved Claims Bscrow Agent shall have no beneficial interest or right in
the Unresolved Claims Reserve. The Unresolved Claims Escrow Agent shall'not
take any step or action with respect to the Unresolved Claims Reserve or any
ofher mattet without the consent or direction of the Monitor or the direction of the
Court. The Unresolved Claims Escrow Agent shall forthwith, upon receipt of an
Order of the Court or instruction of the Monitor directing the release of any

| Newco Shares, Newco Notes and/or Litigation Trust Interests from the

Unresolved Claims Reserve, comply with any such Order or instruction.

Nothing in this Plan impairs, affects of limits in any way the ability of SFC, the
Monitot or the Initial Consenting Noteholders {0 seck or obtain an Order, whether
before or after the Plan Implementationi Date, directing that any Unresolved
Claims should be disallowed in whole or in part or that such Unresolved Claims
should receive the same or similar freatment as is afforded to Equity Claims under
the terms of this Plan. '

Persons with Unresolved Claims shall have standing in any proceeding in respect

of the determination or status of any Unresolved Claim, and Goodmans LLP (in

its capacity as counsel to the Initial Consenting Noteholders) shall have standing
in any such proceeding on behalf of the Initial Consenting Notheolders (in their
capacity as Affected Creditors with Proven Claims).

5.6 Tax Refunds

Any input tax credits or tax refunds received by or on behalf of SEC after the Bffective
Time shall, immediately upon receipt thereof, be paid directly by, or ont behalf of, SFC to Newco
without consideration.

57 Final Distributions from Reserves

(a)

®

If there is any cash remaining in: () the Unaffected Claims Reserve on the date
that all Unaffected Claims have been finally paid or otherwise discharged and/or
(ii) the Administration Charge Reserve on the date that all Claims secured by the

Administration 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.

The Monitor will not terminate the Monitor’s Post-Implementation Reserve prior
to the termination of gach of fhe Unaffected Claims Reserve and the

Administration Charge Reserve. The Monitor may, a1 any time, from time to time
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and at its sole discretion, release amounts from the Monitor’s Post-
- Implementation Reserve to Newco. Goodmans LLP (in its capacity as counsel to
the Initial Consenting Noteholders) shall be permitted to apply for an Ordet of the
Court directing the Monitor to inake distributions from the Monitor’s Post-
Implementation Reserve. Once the Monitor has determined that the cash
remaining in the Monitor’s Post-Implementation Reserve is no longer necessary
for administering SFC or the Claims Procedur, the Monitor shall forthwith

_ transfer any cuch remaining cash (the “Remaining Post-Implementation
Reserve Amount”) fo Newco,

58  Other Pagments and Distributions

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

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

Following completion of the steps in the sequence set forth in section 6.4, all debentures,
indentures, notes (including the Notes), certificates, agreements, invoices and other instruments
evidencing Affected Claims will not entifle any holder thereof to any compensation of
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 guaranfces or indemnities with respsct t0 the Notes ot the
Note Indentures shall be terminated and cancelled on the Plan Implementation Dato and shall not
continue beyond the Plan Implementation Date. Notwithstanding the foregoing and anything to
the contrary in the Plan, the Note Indentures shall semain in effect solely for the purpose of and
only to the extent necessary to allow the Trustees fo make distributions to Noteholders on the
Initial Distribution Date and, as necessary, each subsequent Distribution Date thereafter, and fo
maintain all of the rights and protections afforded to the Trustees as against the Noteholders
under the applicable Note Indentures, including their lien rights with respect fo any distributions
under this Plan, until all distributions provided for hereunder have been made to the Noteholders.
The obligations of the Trustees under or in respect of this Plan shall be solely as expressly set out
herein. Without limiting the generality of the releases, injunctions and other protections afforded
to the Trustees under this Plan and the applicable Note Indentures, the Trustess ghall have no
ljability whatsoever to any Person resulting from the due performance of their obligations
hereunder, except if such Trustee is adjudged by the express terms of a non-appealable judgment
rendered on a final determination on the merits to have committed gross negligence Or wilful

misconduet in respect of such matter.
" 510 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 Affecied Claim after the Mesting provided that neither
SFC nor Newco nor Newco 11 nor the Monitor nor the Unresolved Claims Escrow Agent shall be
obliged to make distributions to any such wansferes or assignes of otherwise deal with such
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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 Implemsntation Date, or such ofher
date as SFC and the Monitor may agree, fajling which the original transferor shall have all

applicable rights as the “Ordinary Affected Creditor” with respect t0 such Affected Claim as if

no fransfer of the Affected Claim had occurred. Thereafter, such fransferes or assignee shall; for

all purposes in accordance with this Plan, constitute an Ordinary Affected Creditor and shall be
'bou.nd by any and all notices previously given 0 the transferor or assignor in respect of such’
Claim. For greater certainty, SFC shall not recognize partial transfers or assignments of Claims.

(v) - 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 bave beneficial ownetship of Notes
shall not be resiricted 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, neither SFC nor
Newco nor Newco Il nor the Monitor nor the Untesolved Claims Escrow Agent shall have any
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 afl Affected
Credifor in respect thereof, Noteholders who assign of 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 fo the assignee, and the Trustees shall

have no liability in connection therewith.

. 511 Withholding Rights

SFEC, Newco, Newco 1I, the Monitor, the Litigation Trustes, the Unresolved Claims
Escrow Agent 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, a3 amended, To the extent that amounts are sO
withheld or deducted, such withheld or deducted amounts shall be treated for all purposcs 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 fo sell or ofherwise dispose of such portion of the consideration as is necessary to
provide gufficient 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 (i) 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.
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512 Fractioﬁal Inteyests

No fractional interests of Newco Shares or Newco Notes (“Fractional Interests”) will be
issued under this Plan, For purposes of caloulating the number of Newco Shares and Newco
Notes'to be issucd by Newco pursuant to this Plan, recipients of Newoo Shares or Newco Notes
will have their entitlements adjusted downwards to the nearest whole number of Neweo Shares
or Newco Notes, as applicable, fo eliminate any such Fractional Interests and no compensation
will be given for the Fractional Interest. ' : '

513 Further Pirection of the Court

The Monitor shall, in its sole discretion, be entitled to seek further direction of the Court,
including a plan implementation order, with respect to any matter relating to the implementation

of the plan including with respect fo the distribution mechanics and restructuring transaction as
set out in Articles 5 and 6 of this Plan.

 ARTICLE6
RESTRUCTURING TRANSACTION

61  Corporate Actions

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving corporate action of SFC will oceur and be effective as of
the Plan Implementation Date, other than such matters occurring on the Bquity Cancellation Date
which will occur and be effective on such date, and in cither 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
ot Officers of SFC. Al necessary approvals fo take actions shall be deemed to have been
obtained from the directors OF the shareholders of SFC, as applicable, including the deemed
passing by any class of shareholders of any resolution of special resolution and no shareholders’
agreement of 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 12,6 and 12,7 hereof, where any matier gxpressly requires the
consent or approval of SFC, the Initial Consenting Noteholders or QFC’s board of directors
pursuant {0 this Plan, such consent ot approval shall not be deemed to be given unless actually

given.
62  Incorporation of Neweco and Neweo II

(a) Newco shall be incorporated prior to the Plan Implemeniation Date. Newco shall
be authorized to issuc 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 fo the Initial Newco
Shareholder, as the sole sharcholder of Newco, and the Initial Newco Shareholder
shall be deemed to hold the Newco Share for the purpose of facilitating the
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Restructuring Transaction. For greater certainty, the Initial Newco Shareholder
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 Shave, Newco shall not catry on ‘

any business or issue any other Newco Shares or other securities until the Plan
Implementation Date, and {hien only in accordance with section 6.4 hereof. The
Initial Newco Shareholder shall be deemed fo have o ligbility whatsoever for any
matter pertaining to its status as the Initial Newco Shareholder, other than its
obligations under this Plan to act as the Initial Newco Shareholder.

() Newco 11 shell be incorporated prior to the Plan Implementation Daie as a wholly-
owned subsidiary of Newco. The memorandum and articles of assoctation of
Neweo 1T will be in & form customary for & wholly-owned subsidiary under the

applicable jurisidiction and the initial board of directors of Newco II will consist
of the same Persons appointed as the directors of Newco on or priot to the Plan

Implementation Date.
6.3  Incorporation of SFC Escrow Co,

SFC Bscrow Co, shall be incorporated prior fo the Plan Implementation Date. SFC
Escrow Co. shall be incorporated under the laws of the Cayman Islands, or such other
jurisdiction as may be agreed by SFC, the Monitor and the Initial Consenting Noteholders. The
sole director of SFC Escrow Co. shall be Codan Services (Cayman) Limited, or such other
Person as may be agreed by SFC, the Monitor and the Initial Consenting Noteholders. At the
#ime that SFC Escrow Co. is incorporated, SEC Escrow Co. shall issue one share (the “SEC
Escrow Co. Share”) to SFC, as the sole shareholder of SFC Bscrow Co. and SRC shall be
deemed to hold the QFC Eserow Co. Share for the purpose of facilitating the Restructuring
Transaction, SFC Escrow Co, shall have no assets other than any assets that it is required to hold
in escrow pursuant to the terms of this Plan, and it shall have no liabilitics other than its
obligations as set forth in this Plan, SFC Escrow Co, shall not carry on any business or issue any
shares or other securities (other than the SFC Escrow Co. Share). The sole activity and function
of SFC Escrow Co. shall be to perform the obligations of the Unresolved Claims Escrow Agent
as set forth in this Plan and to administer Undeliverable Distributions as set forth in section 5.4
of this Plan. SFC Escrow Co. shall not make any sale, distribution, transfer or conveyance of
any Newco Shares, Newco Notes or any other assets or property that it holds uniess it is directed
to do so by an Order of the Court or by a written direction from the Monitor, in which case SFC
Bscrow Co. shall promptly comply with such Order of the Court or such written direction from

the Monitor. SFC shall not sell, transfer or convey the SFC HEscrow Co. Share nor effect or cause

to be effected any liquidation, dissolution, merget- of other corpotate reorganization of SEC
Escrow Co. unless it is directed to do so by an Order of the Court or by a written direction from
the Monitor, in which case SFC shall promptly comply with such Order of the Court or such
written direction from the Monitor. SFC Rscrow Co. shall not exercise any voting rights
(including any right to vote at a meeting of shareholders or creditors held or in any written
resolution) in respect of Newco Shares or Newco Notes held in the Unresolved Claims Reserve.
SFC Escrow Co, shall not be entitled to receive any compensation for the performance of ifs
obligations under this Plan.

g8
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64  Plan Implementation Date Transactions

The following steps and compromises and releases to be offected shall ocour, and be
Jeemed to have ocourred in the following manner and order (sequentially, cach step ocourring
five minutes apart, except that within such order steps (a) to () (Cash Payments) shall occur
simultaneously and steps () to (w) (Releases) shall ocour simultaneously) without any further act
or formality, on the Plan Implementation Date beginning at the Effective Time (ot in such other
manner or order or at such other time or times as SEC, 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 fanding the
Unaffected Claims Reserve, and the Monitor shall hold and administer such funds
in trust for the purpose of paying the Unaffected Claims pursuant 0 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
fundg in trust for the purpose of paying Unaffected Claims secured by

Administration Charge.

(c) SFC shall pay the required funds to the Monitor for the purpose of funding the
Monitor’s Post-Implementation Reserve, and the Monitor ghall hold and
administer such funds in trust for the purpose of administering SEC, ag necessary,

from and after the Plan Implementation Date.

(d SFC shall pay to the Noteholder Advisors and the Initial Consenting Noteholders,
as applicable, cach such Person’s respective portion of the Expense
Reimbursement, SFC shall pay afl fecs and expenses owing t0 each of the SFC

Advisors, the advisors {0 the current Board of Directots of SFC, Chandler Fraser
Keating Limited and Spencer Stuart and SFC or any of the Subsidiaries shall pay
all fees and expenses owing to each of Indufor Asia Pacific Limited and Stewart
Murray (Singapore) Pte, Ltd. If requested by the Monitor (with the consent of the
Initial Consenting Noteholders) no more than 10 days prior 10 the Plan
Implementation Date and provided that all fees and expenses set out in all
previous invoices rendered by the applicable Person 10 SFC have been paid, SEC
. and the Subsidiaries, as applicable, shall, with respect 10 the final one or two
invoices rendered prior 10 the Plan Implementation Date, pay any such fees and
expenses 10 such Persons for all work up to and including the Plan
Implementation Date (including any reasonable estimates of work to be
performed on the Plan Implementation Date) first by applying any such monetary
retainers currently held by such Persons and then by paying any remaining

palance in cash.

e U requested by the Monitor (with the consent of the Initial Consenting
Noteholdess) prior to the Plan Implementation Date, any Person with a monetary
retainer from SFC that remains outstanding following the steps and payment of all
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fees and expenses set out in section 6.4(d) hereof shall pay to SEC in cash the full
amount of such remaining retainer, less any amount permitted by the Monitor
(with the Consent of the Initial Consenting Noteholders and after prior discussion
with the applicable Person as to any remaining work that may- reasonably be
required) to remain as a continuing monetary retainer in connection with
completion of any remaining work after the Plan Implementation Date that may
be requested by the Monitor, SFC or the Injtial Consenting Noteholders (each
such continuing monetary retainer being a wpermiitted Continuing Retainer”).
Such Persons shall have no duty or obligation fo perform any further work or
tasks in respect of SFC unless such Persons arc gatisfied that they ate holding
adequate retainers or other secutity or have received payment to COMPENS ate them
for all fees and expenses in respect of such work or tasks. The obligation of such
Persons to repay the rematning amounts of any monetary retainers (including the
unused portions of any Permitted Continuing Retainers) and all cash received

therefrom shall constitute SFC Assels,

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

Transaction Steps

(g)

()

All acerued and unpald interest owing on, or in respect of, or as part of, Affected
Creditor Claims (including any Accrued Interest on the Notes and any interest
aceruing 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 t0
Neweco all of their Affected Creditor Claims, and from and after the ocourrence of
this step, Newco shall be the legal and peneficial owner of all Affeoted Creditor
Claims. In exchange for the assignment, transfer and conveyance of the Affected

Creditor Claims to Newco:

@  with respect 10 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

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

(C) Newoco shall issue fo each of the Barly Consent Noteholders the
number of Newco Shares that each such Early Consent Noteholder
is enﬁtled to receive pursuant to section 4.3 hereof}
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(D) such Affected Creditors shall be entitled 1o receive the Litigation '

Trust Interests o be acquired by Newco in section 6.4(q) hereof,
following the establishment of the Litigation Trust;

(E)  such Affected Creditors shall be entitled to receive, at the time or
times conterplated in sections 5,5(c) and 5.5(d) hereof, the Newco
Shares, Newco Notes and Litigation Trust Interests that are
subsequently distributed to (or in the case of Litigation Trust
Interests registered for the venefit of) Affected Creditors with

Proven Claims pursuant {o gections 5.5(c) and 5.5(d) bereof (if -

any),

and all such Newco Shares and Newco Notes shail 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 Unresolved
Claims Bserow Agent, 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 eapplicable Affected Creditors in respect of such
Untesolved Claims if such Unresolved Claims had been Proven Claims at

the Effective Time; such Newco Shares, Newco Notes and Litigation
Trust Interests acquired by Newco in section 6.4(q) and assigned to and
registered in the name of the Unresolved Claims Escrow Agent in
accordance with section 6.4(r) shell comprise part of the Unresolved
Claims Reserve and the Unresolved Claims Escrow Agent shall hold all
such Newco Shares, Newco Notes and Litigation Trust Interests in escrow

for the benefit of those Persons entitled to receive disttibutions thereof
pursuant to the Plan, ‘

The initial Newco Share in the capital of Newco held by the Initial Newco
Shareholder shall be redeemed and cancelled for no consideration.

SFC shall be deemed to assign, transfer and convey to SFC Barbados those SFC
Intercompany Claims and/or Equity Interests in one or more Direct Subsidiaries
as agreed fo by SFC and the Initial Consenting Noteholders prior to the Plan
Implementation Date (the “Barbados Property”) first in full repayment of the
Barbados Loans and second, to the extent the Tair market value of the Barbados
Property exceeds the amount owing under the Barbados Loans, as a contribution
to the capital of SFC Barbados by SEC. Tmmediately afier the time of such
assignment, transfer and conveyance, the Barbados Loans shall be considered to

be fully paid by SFC and no longet outstanding.

SFC shall be decmed to assign, transfer and convey to Newco all shares and other
Equity Interests (other than the Barbados Property) 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, other than SFC Escrow Co. (all such

91
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shares and other equity interests being the “Divect Subsidiary Shares”) for a
purchase price equal fo the fair market value of the Direct Subsidiary Shares and,
in consideration therefor, Newco shall be desmed to pay to SFC consideration
equal to the fair market value of the Direct Qubsidiary Shares, which
consideration shall be comprised of & U.S, doilar denominated demand non-
inferest-bearing promissory note issued to SFC by Newco having a principal
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 fo acquite the Direct Subsidiary
Shares, under the Plan or otherwise, shall cease to be outstanding, For greater
certainty, SFC shall not assign, transfer or convey the SEC Escrow Co. Share, and
the SFC Escrow Co. Share shall remain the property of SFC.

If the Initial Consenting Noteholders and SFC agree prior to the Plan
Implementation Date, 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 amoun will be set-off in repayment of both
claims to the extent of the fesser of the two amounts, and the excess (if any) shall
continue as an SFC Intercompany Claim or a Subsidiary Intercompany Claim, as

applicable.

SEC shall be deemed to assign, transfer’ and convey to Newco all SFC
Intercompany Claims (other than the SFC Intercompany Claims transferred to
SRC Barbados in section 6.4(j) hereof or set-off pursuant to section 6.4(1) hereof)
for a purchase price equal to the fair market value of such SPC Intercompany
Claims and, in consideration therefor, Newco shall be deemed to pay SFC
consideration equal to the fair market value of the SEC 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 (other than the Qubsidiary Intercompany Claims set-off
pursuant fo section 6.4(1) hereof); and (i) if the fair matket value of the
transferred SFC Intercompany Claims exceeds the fair market value of the
assumed Subsidiary Intercompany Claims, Newco shall issue 0 SFC a U.S. dollar
denominated demand non-interest-bearing promissory note having a principal
amount equal fo such excess (the “Newco Promissory Note 27).

SFC shall be deemed to assign, transfer and convey fo Newco all other SFC
Assets (namely, all SRC Assets other than the Direct Subsidiary Shares and the
SEC Intetcompany Claims (which shall have already been transferred to Newco
in accordance with sections 6,4(k) and 6.4(m) hereof)), for & 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 SEC Assets, which consideration shall be comprised of 2 U.S. dollar
denominafed demand non-interesi-bearing promissory note issued to SFC by
Newco having a principal amount equal to the fair matket value of such -other
SFC Assets (the “Newce Promissory Note 3”).
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SFC shall establish the Litigation Trust and SFC and the Trustees (on behalf of
the Noteholdess) 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, SFC shall advance the Litigation Funding Amount to the Litigation
Trustee for use by the Litigation Trustee in prosecuting the Litigation Trust
Claims in accordance with the Litigation Trust Agreement, which advance shall
be deemed to create 8 non-interest bearing receivable from the Litigation Trustee
in favour of SFC in the amount of the Litigation Punding Amount (the
«Litigation Funding Receivable”), The Litigation Funding Amount and
Litigation Trust Claims chall be managed by the Litigation Trustee in accordance
with the terms and conditions of the Litigation Trust Agreement.

The Litigation Trust shall be deemed fo be effective from the time that it is
established in section 6.4(0) heteof, Initially, all of the Litigation Trust Interests
shall be held by SFC. Immediately thereafter, QFC 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.

SEC shall settle and discharge the Affected Creditor Claims by assigning Neweo
Promissory Note 1, Newco Promissory Note 2 and Newco Promissory Note 3
(collectively, the «“Neweco Promissory Notes”™), the Litigation Funding Receivable
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 egual

o the apgregate principal'amount of the Newco Promissory Notes, the Litigation

Trust Receivable 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 conseguence thereof

(i) Neweco shail 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

Affected Creditor Claims shall thereupon be fully, finally, irrevocably and
forever compromised, released, discharged and cancelled; and

(i) SFC shall be deemed to discharge and release Newco of and from all of
Newco’s obligations fo 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,

Neweco shall cause a portion of the Litigation Trust Interests it acquired in section
6.4(q) hereof to be assigned to and registered in the name of the Affected
Creditors with Proven Claims as contemplated in section 6.4(h), and with respect
to any Affected Creditor Claims that are Unresolved Claims as at the Bffective
Time, the remaining Litigation Trust Interests held by Newco that would have
been allocated to the applicable Affected Creditors in respect of such Unresolved
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Claims if such Unresolved Claims had been Proven Claims at the Effective Time
shall be assigned and registered by the Litigation Trustee fo the Untesolved
Claims Escrow Agent and in the name of the Unresolved Claims Escrow Agent,
in escrow for the benefit of Persons entitled thereto, and such Litigation Trust
Interests shall comprise part of the Unresolved Claims Reserve. The Litigation
Trustes shall record entitlements to the Litigation Trust Interests in the manner set
forth in section 3.3, -

Cancellation of Instruntents and Guarantees

)

Releases ‘

®

Subject to section 5.9 hereof, all debentures, indentures, notes, certificates,
agreements, invoices, guarantecs, 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 dirécied by the Court and shall be deemed to have
released, discharged and cancelled any guaraniees, indemnities, Encumbrances or
other obligations owing by or in respect of any Subsidiary relating to the Notes or

" the Note Indentures,

Rach of Newco and Newco II shall be deemed to have no ligbility or obligation of
any kind whatsoever for: any Claim (including, notwithstanding anything fo 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 Section 5.1(2) D&O Claim; any Conspiracy
Claim; any Continuing Other D&Q Claim; any Non-Released D&0O Claim; any
Class Action Claim; any Class Action Indemnity Claim; any right or claim in
connection with or ligbility for the Notes or the Note Indentures; any guaraniees,
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 Interesis or any other securities of SFC; any rights or
olaims 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 SEC and the Subsidiaries (whenever or however conducted), the
administration and/or management of SFC and the Subsidiaries, or any public
filings, statements, disclosures or ptess releases relating to SFC; any- right ot
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 Qubsidiary Intercompany Claims
pursuant to section 6.4(1) hereof and Newco II shall assume Newco’s obligations
to the applicable Subsidiaries in respect of the Subsidiary Intercompany Claims
pursuant to section 6.4(x) hereof,
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(w)  Each of the Charges shall be discharged, released and cancelled.

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

(w)  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 respeot of the Unaffected Claims) shall be
deemed to be cured.

Newco I

(x)  Neweco shall be deemed to assign, transfer and convey fo Newco 11 all of Newco’s
right, title and interest in and to all of its properties, assets and rights of every kind

and description (namely the SFC Assets acquired by Newco pursuant {0 the Plan) -

for a purchase price equal to the fair market value thereof and, in consideration
therefor, Newco II shall be deemed to pay to Newco consideration equal to the
fair market value of such properties, assets and rights (the “Newco II
Consideration™). The Newco II Consideration shall be comprised of: (i) the
assumption by Newco II of any and all indebtedness of Newco other than the
indebtedness of Newco in respect of the Newoo Notes (namely, any indebtedness
of Newco in respect of the Subsidiary Intercompany Claims); and (i) the issuance
to Neweo of that number of common shares in Newco 11 as is necessaty to ensure
that the value of the Newco II Consideration is equal to the fair market vatue of
the properties, assets and rights conveyed by Newco to Neweo II pursuant to this
section 6.4(x).

6.5 Cancellation of Existing Shaves and Equity Interests

Unless otherwise agreed between the Monitor, SFC and the Initial Consenting
Noteholders, on the Equity Cancellation Date all Bxisting Shares and Equity Interests shall be
fully, finally and irrevocably cancelled, and the following steps will be implemented pursuant 1o
the Plan as a plan of reorganization under section 191 of the CBC4, to be effected by articles of
reorganization to be filed by SEC, subject to the receipt of any required approvals from the

Ontario Securities Commission with respect to the trades In gecurities 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) SRC will amend the share conditions of the Existing Shares fo provide that they
are cancellable for no consideration at such time as determined by the board of

directors of SFC;

(c) 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

Shareholdelj;

95
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(d SEC will cancel the Existing Shares for no consideration on the Equity
Cancellation Date; and

(e) SFC will apply to Canadian seourities regulatory authorities for SFC to cease to
be a reporting issuer effective immediately before the Effective Time,

Unless otherwise agreed by SFC, the Monitor and the Initial Consenting Noteholders or as
otherwise directed by Order of the Court, SFC shall maintain its corporate existence at all times
from and after the Plan Implementation Date until the later of the date: (i) on which SFC Escrow
Co. has completed all of its obligations as Unresolved Claims Escrow Agent under this Plan,; (ii)
on which SFC escrow Co. no longer holds any Undeliverable Distributions defivered fo it in
accordance with the section 5.4 hereof; and (iif) as determined by the Litigation Trustee.

6.6 Transfers and Vesting Free and Clear

(8)  All of the SFC Assets (including for greater certainty the Direct Subsidiary
Shares, the SFC Intercompany Claims and all other SEC Assets assigned,
transferted and conveyed to Neweo and/or Newco 11 pursuant to section 6.4) shall
be deemed to vest absolutely in Newco or Newco 1, as applicable, 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, Section 5.1(2) D&O Claims, Conspiracy 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 wholg or in
part on facts, underlying trangactions, 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, atfaching 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 or Newco 1, 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/or Newco TI, as
applicable, 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 6.6(2) and sections 4.9(g), 6.4(K), 6.4(1) and 6.4(m)
hereof and Axticle 7 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
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Claims, Section 5.1(2) D&O Claims; Conspiracy 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 ot in part on facts,

underlying fransactions, Causes of Aciion or events relating to the Restructuring

Transaction, the CCAA Proceedings or any of the foregoing, and any guaranices
or indemnities with respect to any of the foregoing. For greater certainty, with

_ respeet to the Subsidiaries, Greenheart and Greenheart’s direct and indirect

subsidiaries: (1) the vesting free and clear in Newco and Newco II that occurs by
operation of this patagraph shall only apply to SFC’s direct and indirect
ownership interests in the Subsidiaries, Greenheart and Greenheart’s direct and
indirect subsidiaries; and (if) except as provided for in the Plan (including section
6.6(2a) and sections 4.9(g), 6.4(k), 6.4(1) and 6.4(m) hereof and Axticle 7 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.

ARTICLE 7
RELEASES

1.1 Plan Releases

Subject to 7.2 hereof, all of the following shall be fully, finally, itrevocably and forever
compromised, released, discharged, cancelled and barred on the Plan Implementation Date:

(@)

(b)

(©)

@

all Affected Claims, Including all Affected Creditor Claims, Equity Claims, D&O
Claims (other than Section 5.1(2) D&O Claims, Conspiracy Claims, Continuing
Other D&O Claims and Non-Released D&O Claims), D&O Indemnity Claims
(except as set forth in section 7.1(d) hereof) and Noteholder Class Action Claims
(other than the Continuing Noteholder Class Action Claims);

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 h_aving |4 monetary

value;

all Class Action Claims (including the Noteholder Class Action Claims) against
SFC, the Subsidiaries or the Named Directors ot Officers of SFC or the
Subsidiaries (other than Class Action Claims that are Section 5.1(2) D&O Claims,

© Conspiracy 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 7.1(f) hereof and the injunctions set out in section 7.3 hereof}
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any portion or amount of liabilqity of the Third Parly 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 liability of the Underwriters for the Noteholder Class
Action Claims (other than any Noteholder Class Action Claims against the
Underwriters for fraud or criminal conduct) (on a collective, aggregale basis in
reference to all such Noteholder Class Action Claims together) that exceeds the
Indemnified Noteholder Class Action Limit;

any pottion or amount of, or liability of QRC for, any Class Action Indemnity
Claims by the Third Party Defendants against SFC in respect of the Indemnified
Noteholder Class Action Claims (on a collective, aggrogate basis in reference to
all such Class Action Indemnity Claims together) to the exient that such Class
Action Indemnity Claims exceed the Inderanified Noteholder Class Action Limit;

any and all Excluded Litigation Trust Claims;

any and all Causes of Action against Newco, Newco 11, the directors and officers
of Newco, the directors and officers of Newco Ii, the Noteholders, members of
the ad hoc committee of Noteholders, the Trustees, the Transfer Agent, the
Monitor, FTI Consulting Canada Inc,, FT! HK, coungel for the current Directors
of SEC, counsel for the Monitor, counsel for the Trustess, the SFC Advisors, the
Noteholder Advisors, and each and every member (including members of any
committee or governance council), partner or employee of any of the foregoing,
for or in connection with or in any way relating fo: any Claims (including,
notwithstanding anything o the contrary herein, any Unaffected Claims);
Affected Claims; Section 5,1(2) D&O Claims; Conspiracy Claims; Continuing
Other D&O Claims; Non-Released D&O Claims; Class Action Claims; Class
Action Indemnity Claims; any right or claim in connection with or liability for the
Notes or the Note Indentures; amy guarantees, indemnities, claims for
contribution, share pledges or Encumbrances related to the Notes ot the Note
Indentures; any right or claim in connection with or liability for the Existing
Shares, Equity Inferests or aiy other securities of SEC; any rights or claims of the
Third Party Defendants relating to SFC or the Subsidiaries;

any and all Causes of Action agalnst Newco, Newco II, the directors and officers
of Newco, the directors and officers of Newco 11, the Noteholders, members of -

the ad hoc committee of Noteholders, the Trustees, the Transfer Agent, the
Monitor, FTI Consulting Canada Inc.,, FTT HK, the Named Directors and Officers,
counsel for the current Directors of SFC, counsel for the Monitor, coungel for the
Trustees, the SFC Advisors, the Noteholder Advisors, and each and every
mermber (including members of any committee or governance couneil), partner or
employee of any of the foregoing, based in whole or in part on any act, omission,
transaction, duty, responsibility, indebtedness, liability, obligation, dealing or

other ocourrence existing or taking place on or prior {0 the Plan Implementation
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Date (or, with respect to actions faken pursuant to the Plan after the Plan
Implementation Date, the date of such actions) in any way relating to, arising out
of, leading up to, for, or in connection with the CCAA Proceeding, RSA, the
Restructuring Transaction, the Plan, any proceedings commenced with respect to
or in connection with the Plan, or the transactions contemplated by the RSA and
the Plan, including the creation of Newco and/or Newco II and the creation,
issuance or distribution of the Newco Shares, the Newco Notes, the Litigation
Trust or the Litigation Trust Inferests, provided that nothing in this paragraph
shall release or discharge any of the Persons listed in this paragraph from or in
respect of any obligations any of them may have under or in respect of the RSA,
the Plan or under or in respect of any of Newco, Newco 11, the Newco Shates, the
Newco Notes, the Litigation Trust or the Litigation Trust Interests, as the case

may be;

any and all Causes of Action against the Subsidiaries for or in cennection 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 Section 5.1(2) D&O Claim; any Conspiracy 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 Indentutes; any right or claim
in connection with or liability for the Existing Shates, Equity Interests or any
other securities of SFC; any rights or cleims of the Third Party Defendants
relating to SFC or the Subsidiaries; any right or claim in connection with or
lisbility 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 Directers or Officers of SFC or
the Subsidiaries pertaining to SEC, the Notes, the Note Indentures, the Existing
Shares, the Equity Interests, any other secutities 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 coniribution in respect of any of the foregoing; and any Encumbrance
in respect of the foregoing;

all Subsidiary Intercompany Claims as against SFC (which are assumed by
Neweo and then Newco II pursuant to the Plan);

any entitlements of Ernst & Young to recsive distributions of any kind (including

Newco Shares, Newco Notes and Litigation Trust Interests) under this Plan;
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any entitlements of the Named Third Party Defendants to receive distributions of
any kind (including Newco Shares, Newco Notes and Litigation Trust Interests)

under this Plan; and

any entitlements of the Underwriters to receive distributions of any kind
(including Newco Shares, Neweo Notes and Litigation Trust Interests) under this
Plan, '

72  Claims Not Released

Notwithstanding anything to the contrary in section 7.1 hereof, nothing in this

Plan shall watve, compromise, release, discharge, cancel or bar ary of the following:

(2)
()

(©)

(d)

(©)

®

(g)

(h)

SFC of its obligations under the Plan and the Sanctic;n Order;

SFC from or in respect of any Unaffected Claims (ptovided that recourse against
SFC in respect of Unaffected Claims shall be limited in the manner set out in

section 4.2 hereof);

any Directors or Officers of SEC or the Subsidiaries from any Non-Released
D&O Claims, Conspiracy Claims or any Section 5.1(2) D&O Claims, provided
that recourse against the Named Directors or Officers of SFC in respect of any
Section 5.1(2) D&O Claims and any Conspiracy Claims shall be limited in the
manner set out in section 4.9(¢) hereof}

any Other Directors andfor 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; o

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 Indemmified 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 sections 7.1(e) and 7.1(f) hereof and the injunctions set

out in section 7.3 hereof;

Newco 1l from any liability to the applicable Subsidiaries in respect of the
Subsidiary Intercompany Claims assumed by Newco T pursuant to section 6.4(x)
heteof;

the Subsidiaries from any liability to Newco II in respect of the SFC
Intercompany Claims conveyed to Newceo II pursuatt to section 6.4(x) hereof;

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

(i)  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 matiers

listed in section 7.1(i) hereof;

() SFC or the Directors and Officers from any Insured Claims, provided that
recovery for Insured Claims shall be irrevocably limited to recovery solely from
the proceeds of Insurance Policies paid or payable on behalf of SEC or its

Directors and Officers in the manner set forth in section 2.4 hereof;
(k)  insurers from their obligations under insurance policies; and

(1 any Released Party for fraud or criminal conduct.l

7.3  Imjunctions

All Persons are permanently and forever parred, estopped, stayed and enjoined, on and
after the Effective Time, with respect to any and all Released Claims, from (1) commencing,
conducting or continuing in any inanner, directly or indirectly, any action, suits, demands or
other proceedings of any nature OF 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 of order against the Released Parties
or their property; (iif) commencing, conducting of confinning 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 statuic or regulation, or other proceedings of any nature or kind
whatsoever (including, without limitation, any proceeding in a judicial, arbitral, administrative ot
other forum) against any Person who makes such a claim or might reasonably be expected fo
make such a claim, in any manner or forum, against one or more of the Released Parties; (iv)
creating, perfecting, asserting or otherwise enforcing, direcfly or indirectly, any lien or
encumbrance of any kind against the Released Parties or their propeity; 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,

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 6.4 hereof.

7.5  Equity Class Action Claims Against the Third Party Defondants

Subject only to Article 11 hereof, and notwithstanding anything else to the confrary in
this Plan, any Class Action Claim against the Third Party Defendants that relates to the putchase,
sale or ownership of Existing Shares or Bquity Interests: (a) is unaffected by this Plan; (b) is not
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discharged, released, cancelled or barred pursuant {0 this Plan; (c) shall be permitted to continue
as against the Third Party Defendants; (d) shall not be limited or resiricted by this Plan in any
manner as to quantum oF otherwise (including any .collection or recovery
Action Claim that relates to any liability of the 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 Qanction Order of such Iater date as the Court may

“set.
82  Sanction Order
The Sanction Order shall, among other things:

(@)  declare that: () the Plan has been approved by the Required Majority in
conformity with the CCAA, (if) the activities of SEC 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, atrangements 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 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
barred, subject only to the right of the applicable Persons to receive the

distributions to which they are entitled pursuant to the Plan;

()  declare that, on the Plan Implementation Date, the ability of any Person {0
proceed against SFC or the Subsidiaries in respect of any Released Claims shall
be forever discharged and restrained, and all proceedings with respect t0, in

connection with or relating to any such matter shall be pei'manenﬂy stayed;

® declare that the steps ta be taken, the matters that are deemed to occur and the
compromises and releases to be effective on the Plan Implementation Date ate

deemed to occur and be effected in the sequential order contemplated by section

6.4, beginning at the Effective Time;
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declare that, on the Plan Implementation Date, the SEC Assets vest ghsolutely in
Newco and that, in accordance with gection 6.40%) hereof, the SFC Assets
ransferred by Newco 10 Newco 11 vest absolutely in Newco 1i, in each case in
accordance with the terms of section 6.6(2) hereof} -

' confirm that the Court was satisfied that: (i) the hearing of the Sanction Order was

open to all of the Affected Creditors and all other Persons with an interest in SFC
and that such Affected Creditors and other Persons were permitted to be heard at
the hearing in respeet of the Sanction Order; (i) prior to the hearing, all of the
Affected Creditors and all other Persons on the service list in respect of the
CCAA Proceeding were given adequate notice thereof;

provide that the Court was advised prior o the hearing in respect of the Sanction
Order that the Sanction Order will be relied upon by SEC and Newco s 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(2)(10) thereof for the issuance of the Newco Shares, Newco
Notes and, to the extent they may be deemed to be securities, the Litigation Trust
Interests, and any other secutities to be issued pursuant to the Plan;

declare that all obligations, agreements of leases To which (i} SFC remains a party
on the Plan Implementation Dafe, OF (it) Newco and/or Newco T becomes 2 party
as a result of the conveyance of the SFC Assets 10 Newco and the further
conveyance of the SEC Assets to Newco II 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 Impiementation Date, accelerate, terminate, refuse t0 1ENeW,
rescind, refuse fo perform Ot otherwise disclaim of resiliate its obligations
shereunder, or enforce or exercise (or purport t0 enforce or exercise) any right or
remedy under or in respect of any such obligation of agreement, by reason:

@ of any event which ocourred prior 10, and not continuing after, the Plan
Implementation Date, or which is ot continues to be suspended or walved
under the Plan, which would have entitled any other party therefo t0

enforce those rights or remedies;

(i)  that SFC sougﬁt ot obtained relief or has taken steps as patt of the Plan or
under the CCAA; '

(iii) of any defanlt or event of default arising as a result of the financial
condition or insclvency of SEC;

(iv) of the completion of any of the transactions contemplated under the Plan,
including the fransfer, conveyance and assignment of the SEC Assets to
Newco and the further transfer, conveyance and assignment of the SFC

Assets by Neweo to Newco If; or A
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(v)  of any compromises, settlements, _restructurings, recapitalizations oF
reorganizations effected pursuant fo the Plan;

stay the commencing, taking, applying for or {ssuing or continuing any and all
steps or procesdings, including without {imitation, administrative hearings and
orders, declarations or asgessments, commenced, taken or proceeded with or that
may be commenced, taken ot proceed with 10 advance any Released Claims;

stay as against Brnst & Young the commencing, taking, applying for or issuing or
continuing any and ail steps or proceedings (other than all steps or proceedings to
implement the Ernst & Young Settlement) pursuant {0 the terms of the Order of
the Honourable Justice Morawetz dated May 8, 2012 between (i) the Plan
Implementation Date and (i) the earlier of the Ernst & Young Settlement Date or
such other date as may be ordered by the Court on & motion to the Court on

reasonable notice to Brnst & Young;

declare that in no circumstances will the Monitor have any liability for any of
SFCYs tax lability regardless of how or when such liability may have arisen;

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

divect and deem the Trustces to release, discharge and cancel any guaraniees,
indemnities, Encumbrances or other obligations owing by ot in respect of any
Subsidiary relating to the Notes o the Note Indentures;

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 desmed to be discharged from iis duties as
Monitor and released of all claims relating to its activities as Monitor; and

declare that, on the Plan Implementation Date, each of the Charges shall be
discharged, teleased and cancelled, and that any obligations secured thereby shall
gatisfied pursuant {0 gection 4.2(b) hereof, and that from and afler the Plan
Implementation Date 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; '

declare that the Monitor may aot make any payment from the Monitor’s Post-
Implementation Plan Reserve to any third party professional services provider
(other than its counsel) that exceeds $250,000 (alone or in a series of related
payments) without the prior consent of the Initial Consenting Noteholders or an

Order of the Court;

declare that SFC and the Monitor may apply to the Court for advice and direction
in respect of any matters arising from ot under the Plan;
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declare that, subject 10 the due performance of its obligations as set forth in the
Plan and subject to its compliance with any written directions or instructions of
the Monitor and/or directions of the Court in the mannet set forth in the Plan,
SFC Hscrow Co, shall have no liabilities whatsoever arising from the performance

of its obligations under the Plan;

order and declare that all Persons with Unresolved Claims shall have standing in
any proceeding ini respect of the determination or status of any Unresolved Claim,
and that Goodmans LLP (in lts capacity as counse! to the Injtial Consenting
Noteholders) shall have standing in any such proceeding on behalf of the Initial
Consenting Notheolders (in their capacity as Affected Creditors with Proven

Claims);

order and declare that, from and after the Plan Implementation Date, Newco will
be permitted, in its sole discretion and on terms acceptable 10 Newea, to advance
additional cash amounts fo the Litigation Trustee from fime t0 time for the
purpose of providing additional financing 10 the Litigation Trust, including the
provision of such additional amounis as a non-interest bearing loan to the
Litigation Trust that is repayable to Newco on similar terms and conditions as the

Litiggﬁon Funding Receivable;

order and declare that: (i) subject to the prior consent of the Initial Consenting
Noteholders, each of the Monitor and the Litigation Trustce ghall have the right to
seck and obtain an order from any court of competent jurisdietior, including an
Order of the Court in the CCAA or otherwise, that gives offect to any releases of
any Litigation Trust Claims agreed t0 by the Litigation Trustee in accordance with
the Litigation Trust Agreement, and (ii) in accordance with this section 8.2(w), all
Affocted Creditors shall be deemed to consent to any such releases in any such
proceedings; ‘

order and declare that, prior to the Effective Time, SFC shall: () preserve of cause
to be preserved copies of any documents (as such ferm is defined in the Rules of
Civil Procedure (Ontario)) that are relevant o the issues raised in the Class
Actions; and (i) make arrangements acceptable t0 SEC, the Monitor, the Initial
Consenting Noteholders, counsel to Ontatio Class Action Plaintiffs, counsel to
Ernst & Young, counsel to the Underwriters and counsel to the Named Third,
party Defendants {0 provide the parties to the Class Actions with access thereto,
subject to customary commercial confidentiality, privilege or other applicable
restrictions, including tawyer-client privilege, work product privilege and other
privileges or jmmunities, and to restrictions on disclosure erising from s, 16 of the
Securities Act (Ontario) and comparable restrictions 0D disclosure in other
relevant jurisdictions, for purposes of prosecuting and/or defending the Class
Actions, as the case may be, provided that nothing in the foregoing reduces OF
otherwise limits the parties' rights to production and discovery in accordance with
the Rules of Civil Procedure (Ontario) and the Class Proceedings Act, 1992

(Ontario);
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(y)  order that releases and injunctions set forth in Article 7 of this Plan are effective
on the Plan Implementation Date at the time or {imes and in the manner set forth
in section 6.4 hereof;

(z) order that the Ernst & Young Release shall become effective on the Ernst &
Young Seftlement Date in the manner set forth in section 11,1 hereof;

(aa) order that any Named Third Party Defendant Releases shall become effective if

and when the terms and conditions of sections 11.2(a), 11.2(b), 11.2(c) have been -

fulﬁlled.;

(bb) order and declare that the matters described in Article 11 hereof shall oceur
subject to and in accordance with the terms and conditions of Article 11; and

{co) declare that section 95 fo 101 of the BIA shall not apply to any of the transactions
implemented pursuant to the Plan.

If agreed by SFC, the Monitor and the Initial Consenting Noteholders, any of the relief to be
included in the Sanction Order pursuant to this section 8.2 in respect of matters relating to the
Litigation Trust may instead be included in & separate Order of the Court satisfactory to SFC, the
Monitor and the Initial Consenting Noteholders granted prior to the Plan Tmplementation Date.

-~ 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 Rffective 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
(), (h), (1), (o), (), () (W) (2), (D), (g8), (mmy), (I1) and (nn) shall only be for the benefit of the
Initial Consenting Noteholders and, if not satisfied on or prior 10 the Bffective Time, may be
waived only by the Initial Consenting Noteholders; and provided garther that such conditions

shall not be enforceable by SFC if any faiture to satisfy such conditions results from an action,

error, omission by of 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, omisgion by or within the control of the Initial Consenting Noteholders:

Plan Approval Matters

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

reasonably;

(b) the Sanction Order chail have been made and chall be in full force and effect prior
to December 17, 2012 (or such later date as may be consented to by SFC and the
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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;

the Sanction Order shall be in a form consistent with the Plan or otherwise

acceptable f0 SEC and the Initial Consenting Noteholders, each acting reagsonably;

all filings under Applicable Laws that are required in connection with the
Restructuring Transaction shall have been made and any regulatory consents of
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 regulatoi'y
authorities in Canada;

(i) =a consultation with the Executive of the Hong Kong Securitics and Futures
) Commission that is qatisfactory fo SFC, the Monitor and the Initial
Coonsenting  Noteholders confirming that implementation of the
Restructuring Transaction will not result in an obligation arising for

Newco, its sharcholders, Newco II or any Subsidiary to make 8 mandatory

- offer to acquire shares of Greenheart;

(i) the submission by SFC and each applicable Subsidiary of a Circular 698
tax filing with all appropriate fax authorities in the PRC within the
requisite time prior to the Plan Implementation Date, such filings 1o be in

form and substance satisfactory to the Initial Consenting Noteholdets; and

vy if notification is necessary OF desirable under the Antimonopoly Lav of
People'’s Republic of China end its implementation rules, the submission
of all antitrust filings considered necessary Of 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 of fina! decision, order or decree by &
Governmental Entity, no application shall have been made fo any Governmental
Entity, and no aetion 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 fo require” &
variation of the Restructuring Transaction, and SFC shall have provided the Initial
Consenting Noteholders with a certificate signed by an officer of SFC, without
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personal liability on the patt of such ofﬁéer, certifying compliance with this
S_ection 9.1(e) as of the Plan Implementation Date;

Newco and Newco IT Matters

®

&)

()

(®

)

(k)

()

(m)

the organization, incorporating documents, articles, by-laws and other constating
documents of Newco and Newco II (including any shareholders 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 fo the Initial Consenting Noteholders and
in form and in substance reasonably satisfactory to SEC; '

the composition of the board of directors of Newco and Newco I and the senior
management and officers of Newco and Newco 11 that will assume office, or that
will continue in office, as applicable, on the Plan Implementation Date shall be
acoeptable to the Initial Consenting Noteholders;

ihe terms of employment of the senior management and officers of Newco and
Neweo II shall be acceptable to the Tnitial Consenting Noteholders;

except as expressly set out in this Plan, neither Neweo nor Newco II shall have:
(i) issued or authorized the issuance of any shares, notes, options, warranis 0T
other securities of any kind, (ii) become subject fo any Encumbrance with respect
to its assets or property; (iii) become liable fo pay any indebtedness or tiability of
any kind (other than as expressly set oul in section 6,4 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 pursuant to the Plan,
shall be duly authorized, validly issued and fully paid and non-assessable and the
jssuance and distribution thereof chall be exempt from all prospectus and
registration requirements of any applicable securities, corporate OF 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; ‘ : .

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

all of the steps, terms, transactions and documents relating o the conveyance of
the SEC Assets to Newco and the further conveyance of the SFC Assets by
Newco to Newco 11 in accordance with the Plan shall be in form and in substance
acoeptable to SFC and the Initial Consenting Noteholders;

all of the following shall be in form and in cubstance acceptable to the Initial

Consenting Noteholders and reasonably satisfactory f0 SFC: (i) the Newco

1

Shares; (i) the Newco Notes (including the aggregaie principal amount of the
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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

the Indemnified Notcholder Class Action Limit shall be acceptable to the Initial
Consenting Noteholders; .

the aggrega-lte' amount of the Proven Claims held by Ordinary Affected Creditors
shall be acceptable to the Tnitial Consenting Noteholders;

- the amount of each of the Unaffected Claims Resetve and the Administration

Charge Reserve shall, in each case, be acceptable to SEC, the Monitdr and the
Initial Consenting Noteholders; '

the amount of the Monitor’s Post-Implementation Reserve and the amount of any
Permitted Continuing Refainers shall be acceptable to the Initial Consenting
Noteholders, and the Initial Consenting Noteholders shall be satisfied that all
outstanding monetary retainers held by any SFC Advisors (net of any Permitted
Continuing Retainers) have been repaid to SFC on the Plan Implementation Date;

[Intentionally deleted];

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 secuted
property in accordance with section 4.2(c)(3) hereof; and (ii) the aggregate amount
of Lien Claims fo be repaid in cash on the Plan Implementation Date in

accordance with section 4.2(c)(ii) hereof;

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 o SEC, the Monitor and the Initial Consenting

Noteholders;

the aggregate amounf of Unresolved Claims and the amount of the Unresolved
Claims Reserve shall, in each case, be acceptable fo the Initial Consenting
Noteholders and shall be confirmed in the Sanction Order;

Litigation Trust and the Litigation Trust Agreement shall be in form and in
substance acceptable to SFC and the Initial Consenting Noteholders, each acting

reasonably, and the Litigation Trust shall be established in a jurisdiction that is

acceptable to the Initial Consenting Noteholders and SEC, each acting reasonably,

SFC, the Monitor and the Tnitial Consenting Noteholders, each acting reasonably,
shall be satisfied with the proposed use of proceeds and payments relating to all
aspeots of the Restructuring  Transaction and the Plan, including, without
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limitation, any change of control payments, consent fees, transaction fees, third
party fees or termination of severance payments, in the aggregate of $500,000 ot
more, payable by SFC or any Qubsidiary 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;

" 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 ptovided
for in the Plan and the Sanction Order shall be binding and effective as of the Plan

Implementation Date;

Plan Implementation Date Matters

¥)

(z)

(aa)

(bb)

(c0)

(dd)

the steps required to complete and implement the Plan shall be in form and in

_substance satisfactory fo SEC and the Initial Consenting Noteholders;

the Noteholders and the Early Consent Noteholders shall receive, on the Plan
Implementation Date, all of the consideration fo be distributed to them pursuant {0

the Plan;

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; (if) the
terms of any court-imposed charges on any of the assets, property 0T undertaking
of any of SFC, including without limitation any of the Charges; (i) 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 (viil) the Plan (as it is approved by the Required Majority and the
Sanction Order);

a:iy and all court-imposed charges on any gssets, 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;

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 neither Newco
nor Newco II shall have any liability for any fees or expenses due to the SFC
Advisors or the Noteholder Advisors either as at or following the Plan

Implementation Date;

SFC or tho Subsidiarles shall have paid, in full all foes owing 0 each of Chandler
Fraser Keating Limited and Spencer Stuart on the Plan Implementation Date, and

. 110.'_
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neither Neweo nor Newco 11 shall have any liability for any fees or expenses due
to either Chandler Fraser Keating Limited and Spencer Stuart as at or following

the Plan Tmplementation Date;

SEC shell have paid all Trustee Claims thaf are outstanding as of the Plan
Impl"ementation Date, and the Initial Consenting Noteholders shall be satisfied
that SFC has made adequate provision in the Unaffected Claims Reserve for the
payment of all Trustee Claims to be incurred by the Trustees after the Plan
Tmplementation Date in connection with the performance of their respective
duties under the Note Indentures or this Plan; :

there shall not exist o have occurred any Material Adverse Bffect, and SFC ghall
have provided the Initial Consenting Noteholders with a certificate signed by an
officer of the Company, without any personal Jiability on the part of such officet,
certifying corpliance with this section 9,1(ff) as of the Plan Implementation
Date;

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

the Plan Implementation Date shall have occurred no later than Januaty 15, 2013
(or such later date as may be c_onsented to by SFC and the Initial ansenting

Noteholders);

RSA Muatters

(i)

0y

all conditions set out in sections 6 and 7 of the RSA shall have been gatisfied or
waived in accordance with the terms of the RSA;

the RSA shall not have been terminated;

Other Matters )

(kk)

h

the organizatiot, {ncorporating documents, articles, by-laws and other constating
documents of SFC Escrow Co. and all definitive legal documentation in
connection with SEC Escrow Co., shall be acceptable to the Initial Consenting
Noteholders and the Monitor and in form and in substance rr_aasonably satisfactory

to SFCs

except as expressly set out in this Plan, SFC Escrow Co. shall not have: (1) issued
or authorized the issuance of any shares, notes, options, warrants or other
securities of any kind, (i) become subject to any Encumbrance with respect to its
assets or property; (iit) acquired any agsets or become liable {o pay any
indebtedness or Jiability of any kind (other than as expressly set-out in this Plan);
or (iv) entered into any agreement;
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(mm) the Initial Consenting Noteholders shall have completed due diligence in respect
of SEC and the Subsidiaries and the results of such due diligence shall be
acceptable to the Initial Consenting Noteholders prior 0 the date for the hearing

of the Sanction Order, except in respect of any new majerial information of gvents
arising or discovered on or after the date of the heating for the Sanction Order of
which the Initial Consenting Noteholders were previously unaware, in respect of
which the date for the Initial Consenting Noteholders 10 complete such due
diligence shall be the Plan Implementation Date, provided that “new material
information or events” for purposes of this Section 9,1(mm) shall not include any
information or events disclosed prior to the date of the hearing for the Sanction
Order in a press release issued by SEC, an affidavit filed with the Court by SFC or

a Monitor's Report filed with the Court;

(nn) if so requested by the Initial Consenting Noteholders, the Qanction Order shall
have been vecognized and confirmed as binding and effective pursuant {0 an order
of a court of competentjurisdiction in Canada 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; '

(o0) all press releases, disclosure documents and definitive agreements in fespect of
the Restructuring Transaction or the Plan shall b
satisfactory to SEC and the Initial Consenting Noteholders, each acting

reasonably; and

(pp) Newco and SFC shall have entered into arrangements reasonably satistactory to
SRC and the Initial Consenting Noteholders for ongoing preservation and access
to the books and records of SFC and the Subsidiaries in existence as at the Plan

Implementationt Date, as such aceess may be reasonably requested by SEC or any
Director or Officer in the future in connection with any administrative Or legal
proceeding, in each such case at the expense of the Person making such request.

For greater certainty, nothing in Article 11 hereof is a condition precedent 10 the implementation

of the Plan.
9.2  Monitor’s Certificate of Plan Implementation i

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 t0 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 Tmplementation Date, the Monitor shall file such certificate

with the Court.

e in form and substance
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ARTICLE 10
ALTERNATIVE SALE TRANSACTION

10.1 Alternative Sale Transaction

At any time prior to the Plan Ymplementation Date (whether prior o ot after the granting
of the Sanction Order), and subject to the prior written consent of the Initial Consenting
Noteholders, SFC may complete a sale of all or substantially all of the SFC Assets on terms that
are_aceeptable to the Initial Consenting Noteholders (an «Alternative Sale Transaction”),
provided that such Alternative Sale Transaction has been approved by the Court pursuant 10
section 36 of the CCAA on notice to the service list. In the event that such an Alternative Sale
Transaction is completed, the terms and conditions of this Plan shall continue to apply in all

respects, subject t0 the following:

() The Newco Shares and Newco Notes shall not be distributed in the manner
contemplated herein. Instead, the consideration paid or payable to SFC pursuant
to the Alternative Qale Transaction (the «Alterpative Sale Trangaction

Consideration”) shall be distributed to the Persons entifled to receive Newco
Shares hereunder, and such Persons shall receive the Alternative Qale Transaction
Consideration in the same proportions and subject to the same terms and
conditions as are applicable to the distribution of Newco Shares hereunder.

(by Al provisions in this Plan that address Newco or Newco 11 shall be deemed to be
ineffective to the extent that they address Newco OF Neweo 11, given that Newco
and Newco II will not be required in connection with an Alternative Sale

Transaction.

(¢) Al provisions addressing the Newco Notes shall be deemed to be ineffective to.

the extent such provisions address the Newco Notes, given that the Newco Notes
will not be required in connection with an Alternative Sale T ransaction.

@ Al provisions relating t0 fhe Neweo Shares shall be decmed fo address the
Alternative Sale Transaction Consideration to the limited extent such provisions
address the Newco Shares.

(e) SFC, with the written consent of the Monitor and the Initial Consenting
Noteholders, shall be permitied to make such amendments, modifications and
supplements t0 the terms and conditions of this Plan as are necessary to; ()

facilitate the Alternative Sale Transaction; (i) cause the Alternative Sale
Transaction Consideration to be distributed in the same proportions and -subject to
the same terms and conditions as are subject 10 ihe distribution of Newco Shares
hereunder; and (iii) complete the Alternative Sale Transaction and distribute the
Alternative Sale Trensaction Proceeds in & manner that is tax efficient for SFC
and the Affected Creditors with Proven Claims, provided in cach case that () &
copy of such amendments, modifications or supplements is filed with the Court
and served upon the service list; and () the Monitor is satisfied that such

amendments, modifications of supplements do not materially altet the

RTE
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proportionate entitlements of the Affected Creditors, a8 amongst themselves, 10
the consideration distributed pursuant to the Plan.

Except for the requirement of obtaining the prior written consent of the Initial Consenting
Noteholders with respect t0 the matters set forth in ihis section 10.1 and subject to the approval
of the Alternative Sale Transaction by the Court pursuant t0 secfion 36 of the CCAA {on notice
to the service list), once this Plan has been approved by the Required Majority of Affected
Creditors, no further mesting, vote of approval of the Affected Creditors shall be required to
enable SFC to complete an Alternative Sale Transaction or 0 amend the Plan in the mauner
described in this 10.1. :

ARTICLE 11
SETTLEMENT OF CLAIMS AGAINST THIRD PARTY DEFENDANTS

11.1 Ernst & Young

(a) Notwithstanding anything t0 the contrary herein, subject to: (i) the granting of the

Sanction Order; (if) the issuance of the Settlement Trust Order (as may be
modified in a manner satisfactory to the parties 10 the Ernst & Young Settlement
and SFC (if ocourring on of prior to the Plan Tmplementation Date), the Monitor
and the Initial Consenting Noteholders, as applicable, to the extent, if any, that
such modifications affect SEC, the Monitor oF the Initial Consenting Noteholders,
each acting reasonably); (iif) the granting of an Order under Chapter 15 of the
United States Bankruptcy Code recognizing and enforcing the Sanction Order and
the Settlement Trust Order in the United States; (iv) any other order necessary to
give effect to the Brnst & Young Settlement (the orders referenced in (iii) and (iv)
being collectively the “Ernst & Young Orders”); (v) the fulfillment of all
conditions precedent in the Emst & Young Settlement and the fulfillment by the
Ontario Class Action Plaintiffs of all of their obligations thereunder; and (vi) the
Sanction Order, the Settlement Trust Order and all Brnst & Young Orders being
final orders and not subject t0 further appeal or challenge, Ernst & Young shall
pay the settlement amount as provided in the Brnst & Young Settlement to the
trust established pursuant 1 the Settlement Trust Order (the “Settlement Trust”).
Upon receipt of a certificate from Ernst & Young confirming it has paid the
seftlement amount 0 the Settlement Trust in accordance with the Brnst & Young
Settlement and the trustes of the Setilement Trust confirming receipt of such
settlement amount, the Monitor shall deliver to Ernst & Young & certificate (the
“Monitor’s Ernst & Young Settlement Certificate”) stating that (i) Brost &
Young has confirmed that the seitlement amount has been paid to the Settiement
Trust in accordance with the Ernst & Young Settlement; (if) the trustee of the
Qettlement Trust has confirmed that such settlement amount has been received by
the Settlement Trust and (iii) the Brnst & Young Release is in full force and
offect in accordance with the Plan. The Monitor shall thereafter file the Monitor’s
Ernst & Young Setilement Certificate with the Court.

(b) Notwithstanding anything to the confrary herein, upon receipt by the Settlement

Trust of the settlement amount in accordance with the Brnst & Young Settlement: '



b (i) all Emst & Young Claims shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled, barred and deemed satisfied and
extinguished as against Emst & Young; (i) section 7.3 hereof shall apply to Ernst
& Young and the Emst & Young Claims mutatis mutandis on the Ernst & Young
Settlemnent Date; and (iii) none of the plaintiffs in the Class Actions shall be
permitied to claim from any of the other Third Party Defendants that portion of
| any damages that corresponds to the liability of Brnst & Young, proven at trial or
! otherwise, that is the subject of the Ernst & Young Settlement.

[ (¢ Inthe event that the Ernst & Young Settlement is not completed in accordance
| with its terms, the Emst & Young Release and the injunctions described in section
11.1(b) shall not become effective. :

| 112 Named Third Party Defendants

B (8)  Notwithstanding anything to the contrary in section 12.5(a) or 12.5(b) hereof, at

w_ any time prior to 10:00 a.m. (Toronto time) on December 6, 2012-or such later

- date as agreed in writing by the Monitor, SFC (if on or prior fo the Plan

Implementation Date) and the Initial Consenting Noteholders, Schedule “A” fo

1 this Plan may be amended, restated, modified or supplemented at any fime and

from time fo time to add any Eligible Third Party Defendant as a “Named Third

i Party Defendant”, subject in each case to the prior written consent of such Third

‘ Party Defendant, the Initial Consenting Noteholders, counsel to the Ontario Class

Action Plaintiffs, the Monitor and, if occurting on or prior to the Plan

: Implementation Date, SFC. Any such amendment, restatement, modification

! ~ and/or supplement of Schedule “A® shall be deemed to be effective automatically

upon all such required consents being received. The Monitor shall: (A) provide

notice to the service list of any such amendment, restatement, modification and/or

| supplement of Schedule “A”; (B) file a copy thereof with the Court; and (C) post

' an electronic copy thereof on the Website. All Affected Creditors shall be
deerned to consent thereto any and no Court Approval thereof will be required.

(b)  Notwithstanding anything to the contrary herein, subject to! (i) the granting of the
Sanction Order; (ii) the granting of the applicable Named Third Party Defendant
Settlement Order; and (iii) the catisfaction or watver of all conditions precedent

contained in the applicable Named Third Party Defendant Settlement, the

, applicable Named Third Party Defendant Settlement shall be given effect in

i accordance with its terms, Upon receipt of a certificate (in form and in substance
’ satisfactory to the Monifor) from cach of the parties to the applicable Named
. ' Third Party Defendant Settlement confirming that all conditions precedent thereto
have been satisfied or waived, and that any settlement funds have been paid and
received, the Monitor shall deliver to the applicable Named Third Party
Defendant g certificate (the “Monitor’'s Named Third Party Settlement
Certificate”) stating that (i) each of the parties fo such Named Third Party
: _ Defendant Settlement has confirmed that all conditions precedent thereto have
been satisfied or waived; (i) any settlement funds have been paid and received;

1 ~ and (iif) immediately upon the delivery of the Monitor’s Named Third Party
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Settlement Certificate, the applicable Named Third Party Defendant Release will
be in full force and effect in accordance with the Plan. The Monitor shall
thereafier file the Monitor’s Named Third Party Settlement Certificate with the

- Court,

{c) Notwithstanding anything to the contrary herein, upon delivery of the Monitor’s
Named Third Party Settlement Certificate, any claims and Causes of Action shall
be dealt with in sccordance with the terms of the applicable Named Third Party

Defendant Settlement, the Named Third Party Defendant Settlement Order and
the Named Third Party Defendant Release. To the extent provided for by the
terms of the applicable Named Third Party Defendant Release: (i) the applicable
Causes of Action against the applicable Named Third Party Defendant shall be
fully, finally, irrevocably and forever compromised, released, discharged,
cancelled, barred and deemed satisfied and extinguished as against the applicable
Named Third Party Defendant; and (ii) section 7.3 hereof shall apply to the
applicable Named Third Party Defendant and the applicable Causes of Action
against the applicable Named Third Party Defendant mutatis mutandis on the
effective date of the Named Third Party Defendant Seitlement.

ARTICLE 12
GENERAL

12.1 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 purposés on
~ all Persons named or referred to in, or subject o, the Plan and their respective
heirs, executors, administrators and other legal representatives, successors and

assigns;
(c)  eachPerson named ot referred to in, Of subject to, the Plan will be desmed to have

consented and agreed t0 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 fo jmplement and carry out the Plan in its

entirety.

122 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
SEC, 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 sieps contemplated in the Plan, or non-compliance with any covenant,
warranty, representation, ferm, provision, condition or obligation, expressed of
jimplied, in any contract, instrument, credit document, indenture, note, lease,
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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 al! notices of default and demands for payment or any step ot 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 fo excuse SEC 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 arc
assigned to Neweo and/or to Newco II as part of the SFC Assets shall be and
remsin in full force and effect, unamended, as at the Plan Implementation Date,
and no Person shall, following the Plan Implementation Date, acoelerate,
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, Newco Il or any Subsidiary under
or in respect of any such agreement with Newco, Newco II or any Subsidiary, by
reason of: '

()  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);

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

(iii)  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, fransactions, releases, discharges or
injunctions effected pursuant to the Plan or this Order.

12.3 Deeming Provisions

In the Plan, the deeming provisions are not rebuttable and are conclusive and jrrevocable.

12.4 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; (i) prejudice in any mannet the rights of SFC or any other
_ Person in any further proceedings involving SFC; or (iii) constituie an admission of any sort by
SEC or any other Person. ’ ‘ o

11T
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12.5 Modification of the Plan

(@)  SFC may, at any time and from time fo time, amend, restaie, modify and/or
supplement the Plan with the consent of the Monitor and the Initial Consenting
Noteholders, provided that: any such amendment, sestatement, modification of

supplement musi be contained in a writien docurnent that is filed with the Court

and;

@ . 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 and other Persons 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 fo

the Court hearing in respect of the Sanction Order; and (C) the Monitor

ghall post an clectronic copy ©f 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 Mesting: (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 andfor supplement shall require the approval of the Court
following notice to the Affected Creditors and the Trustees.

(b) Notwithstanding gection 12.5(a), any amendment, restatement, modification or
supplement may be made by SFC: () if prior to the Sanction Date, with the
consent of the Monitor and the Initial Consenting Noteholders; and (i) if after the

Sanction Date, with the consent of the Monitor and the Initial Consenting
Noteholders and upon apptoval by the Court, provided in each case that it
concerns & 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 Qanction Order or to cure any errors, omissions or ambiguities and is
not materially adverse to the financial or economic interests of the Affected

Creditors or the Trustees.

(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 @ part of and il}corporated in the Plan. -

12,6 Actions and Approvals of SEC after Plan Implementation

(@ From and after the Plan Implementation Date, and for the purpose of this Plan
only:
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(i if SFC does not have the ability or the capacity pursuant o Applicable
Law to provide its agreement, waiver, consent ot approval to any matter
requiring SFC’s agreement, waiver, consent or approval under this Plan,

such agreement, walver 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 O approval shall be deemed not to be
necessary.

127 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 mater is agreed to,
waived, consented to or approved in writing by Goodmans LLP, provided that Goodmans LLP
expressly confirms in writing (inctuding by way of e-mail) to the applicable Person that it is
providing such agreement, consent or waiver on behalf of Initial Consenting Neteholders. In
addition, following the Plan Implementation Date, any matier requiring the agreement, waiver,
consent ot approval of the Initial Consenting Noteholders shall: (5) be deemed to have been given
if agreed to, waived, consented to or approved by Initial Consenting Noteholders in their
capacities as holders of Newco Shares, Newco Notes or Litigation Trust Interests (provided that

they continue to hold such consideration); and (if) with respect to any matter concerning the

Litigation Trust ot the Litigation Trust Claims, be deemed to be given if agreed to, waived,-

consented fo or approved by the Litigation Trustee.

j2.8 Claims Not Subjeet to Compromtise

Nothing in this Plan, including section 2.4 hereof, shall prejudice, compromise, release,
discharge, cancel, bar or otherwise affect any: (1) Non-Released D&O Claims (except to the
extent that such Non-Released D&O Claim is asserted against a Named Ditector or Officer, in
which case section 4.9(g) applies); (i) Section 5,1(2) D&O Claims or Conspiracy Claims (except
that, in accordance with section 4.9(¢) hereof, any Section 5.1(2) D&O Claims against Named

Directors and Officers and any Conspiracy Claims against Named Directors and Officers shall be

limited to recovery from any insurance proceeds payable in respect of such Section 5.1(2) D&O

Claims or Conspiracy Claims, as applicable, pursuant to the Insurance Policies, and Persons with
any such Section 5.1(2) D&O Claims against Named Directors and Officers or Conspiracy
Claims against Named Directors and Officers shall have no yight to, and shall not, make any
claim or seek any recoveries from any Person, other than enforoing such Persons’ rights fo be
paid from the proceeds of an Insurance Policy by the applicable insurex(s)); or (iii) any Claims
that are not permitted to be compromised under section 19(2) of the CCA4. .

e
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12,9 Paramountcy

From and after the Effective Time on the Plan Implementation Date, any conflict
between:

(a)  the Plan; and

(o)  the covenanis, warranties, reptesentations, ferms, conditions, provisions ot
obligations, expressed or implied, of any contract, mottgage, 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
supplements thereto existing between any Person and SFC and/or the Subsidiaries
as at the Plan Implementation Dafe,

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

12.10 Foreign Recognition

(8)  From and after the Plan Implementation Date, if requested by the Initial
Consenting Noteholders or Newco, the Monitor (at the Monitor’s election) or
Newco (if the Monitor does not 50 elect) shall and is hereby anthorized to seek an

order of any court of competent jurisdiction recognizing fhe Plan and the Sanction
Order and confirming the Plan and the Sanction Order as binding and effective in
Canada, the United States, and any other jurisdiction so requested by the Initial
Consenting Noteholders or Newco, as applicable.

(b)  Without {imiting the generality of section 12.10(a), as promptly 8s practicable, but
in no event later than the third Business Day following the Plan Implementation
Date, a foreign representative of SFC (as agreed by SFC, the Monitor and.the

Initial Consenting Noteholders) {the “Foreign Representative”) shall commence
a proceeding in a court of competent jurisdiction in the United States seeking
recognition of the Plan and the Sanction Order and confirming that the Plan and
the Sanction Order are binding and effective in the United States, and the Foreign
Representative shall use its best efforts to obtain such recognition order.

12.11 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 anenforceable, the Court, at the request of SFC and with the consent of the’

Monitor and the Initial Consenting Noteholders, shall have the power 10 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
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the Plan shall remain in full force and effect and shall in no way be affected, impaired or' :

invalidated by such holding, alteration ot interpretation.

12.12 Responsibilities of the Monitor

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

12.13 Different Capacities

Persons who are affected by this Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, 8 Person will be entitled to participate hereunder, and

will be affected hereunder, in each such capacity. Any action taken by or freatment of a Person

in one capacity will not affect such Person in any other capacity, uniess expressty agreed by the
Person, SFC, the Monitor and the Initial Consenting Noteholders in wriing, or unless the

Person’s Claims overlap or are otherwise duplicative.

12.14 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, ordinaty mail or by facsimile or email addressed to the respective parties as follows:

(a) ifto SEC or any Subsidiary:

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

Attention; M, Judson Martin, Executive Vice-Chairman and Chief
Executive Officer _
Fax: +852-2877-0062

with a copy by email or fax (which shail not be deemed notice) to
Bennett Jones LLP

One First Canadian Place, Suite 3400
Toronto, ON M5X 1A4 -

Attention:  Kevinl, Zych and Raj 5. Sahni
Email: zychk@bennettjones.com and sahnir@bennettjones.com

Fax: 416-863-1716
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(b) 'if to the Initial Consenting Notéholdefs:

(©

@

o/o Goodmans LLP

‘Bay Adelaide Ceatre

333 Bay Street, Suite 3400
Toronto, Ontarie M3H 287

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

and with a cbpy by email or fax (which shall not be deemed notice) 100

Hogan Lovells International LLP
11" Floor, One Pavific Place, 88 Queensway

" Hong Kong China

Attention:  Neil McDonald
Email: neil.mcdonald@hoganlovells.com
Fax: §52-2219-0222

if to the Monitor: -

FTI 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@ﬁiconsulting.com
Fax: (416} 649-8101

and with a copy by omail 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

Attention: " Derrick Tay
Email: derrick tay@gowlings.com
Fax: (416) 862-7661 '

if to Ernst & Young:

Ernst & Young LIP
Ernst & Young Tower
222 Bay Street

P.0. Box 251

122
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Toronto, ON MSK 117

Attention;  Doris Stamml
Email: dotis.stamml(@ea.cy.com
Fax: (416) 943-[TBD]

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

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

Toronto, Ontario MSH 3P5
Aftention;  Peter Griffin

Email; periffin@litigate.com
Fax: (416) 865-2921

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 of 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.

12.15 Further Assurances

SFC, the Subsidiaries and any other Person named or teferred 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 fo catty out the full intent and meaning of the Plan and to give effect to

* the transactions contemplated herein.

DATED as of the 3 day of December, 2012,

6148176
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SCHEDULE A
NAMED THIRD pARTY DEFENDANTS

The Undetwriters, together with theit respectiiie present and former affiliates, pariners,

associates, employees, servants, agents, contractors, directors, officers, insurers and
irector or Officer and

successors, administrators, heirs and essigns, excluding any D
successors, administrators, heirs and assigns of any Director or Officer in their capacity

as such. .

Ernst & Young LLP (Canada), Ernst & Young Global Limited and all other member
firms thereof, together with their respective present and former offiliates, partners,
agsociates, employees, gervants, agents, contractors, directors, officers, insurers ‘and
SUCCEsSOrs, administrators, heirs and assigns, f:xcluding any Director of Officer and

successors, administrators, heits and assigns of any Director of Officer in their capacity

as such, in the event that the Ernst & Young Qeitlement is not COMIE leted.

BDO Limited, together with its respective present and former affiliates, partners,
associates, ‘employees, servants, agents, contractors, directors, officers, insurers and
successors, administrators, heirs and assigns, excluding any Director OF Officer and
successors, administrators, heirs and assigns of any Director ot Officer in their capacity

as such.,

: _-1?'4 o
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Schedule “B” ‘
FORM OF MONITOR’S CERTIFICATE OF PLAN IMIPLEMENTATION

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDIT ORS
ARRANGEMENT ACT, R3.C. 1985, ¢. C-36, AS AMENDED

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

MONITOR’S CERTIFICATE
(Plan Iimplem entation)

All capitalized terms not otherwise defined herein ghall have the meanings asoribed

thereto in the Plan of Comptomise and Reorganization of Sino-Forest Corporation ("SFC")
dated December 3, 2012 (the “Plan"), which is attached as Schedule “"A” to the Order of the
Honourable M. Justice Morawetz made in these proceedings on the [7™] day of December, 2012
{the “Order”), 8s guch Plan may be further amended, varled or supplemented from time fo time

in scoordance with the terms thereof,

Pursuant to paragraph 12 of thé Order, FT1 Consulting Canada Inc, (the “Monitor”) inits

capacity as Court-appolnted Monitor of SFC delivers to SFC and Goodmans LLP this certificate

and hereby oertifies thati

1. The Monitor has secelved written notice from SEC and Goodmens LLP (on behalf

of the Tnitlal Consenting Notcholdets) that the conditions precedent set out In seetion 9.1 of the
Plan have been satisfied or walved in accordance with the terms of the Plan; and "

2. The Plan Implementation Date has ocoutted and the Plan and the Plan Sanction

Order are effestive in accordance with their tetms,



-»
DATED st the City of Toronto, in the Province of Ontatlo, this B day of B 2018,

FT1 CONSULTING CANADA INC,, In s
capacity as Court-appointed Monitor of the Sino~
Forest Corporation and not in its personal capacity

Bﬁr:
Name:
Title:
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Schedule A

3. Tn accordance with the order for reotganization, the articles of continuance of the Corporation
dated June 25, 2002, as amended by articles of amendment dated June 92, 2004, are amended as
follows: :

_ (8) to decrease the minimum number of directors of the Corporation from thres (3) directors to
one (1) directot;- :

(b) to create a new olass of shares consisting of an uniimited number of “Clags A Common
Shares” having the following tights, privileges, restrictions and conditions: '

The holders of Class A Common Shares ate entitled:

@) to two (2) votés-per Class A Common Share af any meeting of shareholders of the
Corporation, except meetings at which only holders of & specified olass of shares are
entitled o vote; '

(i) subject to the rights, privileges, sestriotions and conditions attaching fo shares of any
other class or series of shares of the Corporatlon, to recetve ihe remaining property of the
Corporation upon dissolution pro rafa with the holdets of the Common Shares; and

(1it) subject to the tights, priv-ileges,' restriotions and conditions attaching to shares of any
other clags or settes of shares of the Corpotation, to receive any dividend declared by the
diretors of the Corporation and payable on the Class A Common Shares,

(o) to delete the rights, privileges, resirictions and conditions attaching to the Common Sheres
and to substitute therefor the following:

(1) The holdets of Common Shares are entitled:

() to one (1) vote per Common Share at any meoting of shareholders of the
Corporation, except meetings at which only holders of & specified olass of shares
are entitled fo vote; '

(i) subjeet to the rights, privileges, restriotions and conditions attaching to shares
of any other clags ot serles of shates of the Corporation, to receive the remaining
property of the Corporation upon dissolution pro rata with the holders of the Class
A Common Shares; and

(i) subject to the rights, privileges, restriotions and conditions aitaching to shares
of any other class or series of shares of the Corporation, o recetve any dividend
declared by the directors of the Corporation and payable on the Common Shares.

(2) At & time to be determined by the board of directors of the Corporation, the Common
Shates shall be cancelled and eliminated for no consideration whatsoever, and shall be of
no furthor force and effect, whether gutrendered for canoellatlon or otherwise, and the
obligation of the Corporation thereunder or in any way related thereio shall be deemed fo



be satlsfied and discharged and the holders of the Common Shareé shall have no further
rights or Inferest in the Corporation on acoount theteof and the rights, privileges,
restrictions and conditions attached to the Common Shares shall be deloted,

(d) to confitm that the authorized capital of tﬁe Corpotation conslsts of an unfimited numbet of
Class A Common Shares, an unlimited number of Common Shates and an unlimited number of
Preference Shares, issuable in seties,

130
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Schedule “D”

1. Unaffocted Claims Reserve: $1,500,000

2. Unresolved Clalms Reserve for Dafence Costs; $8,000,000
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