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Dear Sirs/Mesdams: A COMMISHIONER FOR TAXING AFFIDAVITS

Re: Sino-Forest Corporation (“SFC*): Court File #CV-12-9667-00CL

We refer to SFC’s plan of compromise and reorganization dated December 3, 2012 (as the same may
be amended, varied or supplemented from time to time in accordance with its terms, the “Plan”) and
the Plan Sanction Order dated December 10, 2012 (the “Sanction Order”) and hereby give notice to
the Service List of the matters concerning the Plan. Capitalized terms used herein but not defined
have the meaning given to them in the Plan,

SFC today announced that the Plan Implementation Date, which was expected to be January 15,
2013, is expected to be January 17, 2013, This date has been selected by SFC with the consent of
the Monitor and the Initial Consenting Noteholders.

Tn addition, pursuant to and in accordance with Section 11.2(a) of the Plan, Allen Chan and Kai Kit
Poon have become “Named Third Party Defendants” under the Plan and a revised “Schedule A” to
the Plan is attached to this letter. In accordance with Section 7.1(n) of the Plan, as a result of
becoming Named Third Party Defendants under the Plan, M. Chan and Mr. Poon shall not be
entitled to receive any distributions under the Plan.

In addition, on the consent of SFC, the Monitor, the Initial Consenting Noteholders, counsel to the
Ontario Class Action Plaintiffs, and in accordance with section 1.1 of the Plan, the “Indemnified
Noteholder Class Action Limit” under the Plan has been reduced to $25 million as it relates to David
Horsley. The reduction of the Indemnified Noteholder Class Action Limit to $25 million as it relates
to Mr, Horsely has been incorporated into and forms a part of the Plan as approved by the Sanction

Order.

As a result of the parties added to the Plan as “Named Third Party Defendants” and the reduction of
. the Indemnified Noteholder Class Action Limit to $25 million as it relates to Mr. Horsely, the
Unresolved Claims Reserve has been correspondingly reduced to an aggregate amount of
$28,500,000, which consists of (a) Class Action Indemnity Claims in the amount of $25 million; (b)
Claims in respect of Defence Costs in the amount of $3 million; and (c) other Affected Creditor
Claims that have been identified by the Monitor as Unresolved Claims in an amount up to $500,000,
The reduction of the Unresolved Claims Reserve to an aggregate amount of $28,500,000 has
oceurred with the consent of the Monitor and the Initial Consenting Noteholders in accordance with
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section 1.1 of the Plan. and has been incorporated into and forms a part of the Plan as approved by
the Sanction Order.

The establishment of the Unresolved Claims Reserve is not an admission by SFC, the Monitor or any
other party (including the Initial Consenting Noteholders) as to the validity of any such Claims and
all rights to dispute such Claims are reserved. Likewise, the reduction of the Tndenmified
Noteholder Class Action Limit as it relates to Mr, Horsely to $25 million does not constitute an

. admission by SFC, the Monitor or any other party (including the Initial Consenting Noteholders) as.
to the validity of any indemnity Claims by Mr. Horsely and all rights to dispute any such Claims by
M. Horsely have been and are reserved.

Sincerely,

GOWLING LAFLEUR HENDERSON LLP

Jemnifer Stam
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SCHEDULE A
NAMED THIRD PARTY DEFENDANTS

. The Underwriters, together with their respective presént and former affiliates, partners,
associates, employees, servants, agents, contractors, directors, officers, insurers and
successors, administrators, heirs and assigns, excluding any Direcior or Officer and
successors, administrators, heirs and assigns of any Director or Officer in their capacity
as such. :

. BEmst & Young LLP (Canada), Ernst & Young Global Limited and all other member

firms thereof, together with their respective present and former affiliates, partners,

assooiates, employees, servants, agents, contractors, directors, officers, insurers and
successors, administrators, heirs and assigns, excluding any Director or Officer and
successors, administrators, heirs and assigns of any Director or Officer in their capacity
as such, in the event that the Ernst & Young Settlement is not completed.

. BDO Limited, together with its respective present and former affiliates, pariners,
associates, employees, servants, agents, contractors, directors, officers, insurers and
successors, administrators, heirs and assigns, excluding any Director or Officer and
successors, administrators, heirs and assigns of any Director or Officer in their capacity

ag such,

. Allen Chan, together with his successors, administrators, heirs, assigns and insurers.

Kai Kit Poon, together with his successors, administrators, heirs, assigns and insurers.
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Dear Sirs/Mesdams: ACOAMSSTONER FOR TAXING AFROAVITY

Re: Sino-Forest Corporation (“SFC*): Court File #CV-12-9667-00CL

We refer to SFC's plan of compromise and reorganization dated December 3, 2012 (as the same may
be amended, varied or supplemented from time to time jn accordance with its terms, the “Plan™), the
Plan Sanction Order dated December 10, 2012 (the “Sanction Order™) and our lelter to the Service
List dated January 11, 2013 (the “January 11 Letter”) and hereby give notice to the Service List of
the following matters concerning the Plan. Capitalized terms used herein but not defined have the

meaning given to them in the Plan.

SFC today announced that the Plan Implementation Date, which was expected to be Japuary 17,
2013, is expected 1o be January 23, 2013. This date has been selected by SFC with the consent of

the Monitor and the Initial Consenting Noteholders.

In addition, pursuant to and in accordance with Section 11.2(a) of the Plan, David Horsley has
become a “Named Third Party Defendant” under the Plan and a revised “Schedule A” to the Plan is
attached fo this letier. ln accordance with Section 7.1(1) of the Plan, as a result of becoming a
Naméd Third Party Defendant under the Plan, Mr. Horsley shall not be entitled to receive any
distributions on account of Affected Claims under the Plan,

1n addition, on the consent of SEC, the Monitor, the Initial Consenting Noteholders, counsel to the
Ontario Class Action Plaintiffs, and in accordance with section 1.1 of the Plan, the “Indemnified
Noteholder Class Action Limit” under the Plan, which had previously been reduced to $25 million as
it relates 10 Mr. Horsley as set out in our January 11 Letter, has been returned to $150 million. The
retumn of the the Indemnified Noteholder Class Action Limit to $150 million as it relates to Mr.
Horsely has been incorporated into and forms a part of the Plan as approved by the Sanction Order.

~ With the addition of Mr. Horsley as a “Named Third Party Defendant”, all affected defendants
named in the Class Actions have now become Named Third Party Defendants under the Plan or
otherwise waived their entitlement fo receive djstributions under the Plan, As such, the Unresolved
Claims Reserve has been cortespondingly, further reduced to eliminate any reserve for Class Action
Indemnity Claims. The Unresolved Claims Reserve has now been set at an aggregate amounl of
$1.7 million, which consists of (a) certain unresolved Claims in respect of Defence Costs in the
arnount of $1.5 million; and (b) certain other Affected Creditor Claims that have been identified by
the Monitor as Unresolved Claims in an amount up to $200,000. The reduction of the Unresolved
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Claims Reserve {0 an aggregaie amouni of $1.7 million has occurred with the consent of the Monitor

and the Inilial Consenting Noteholders in accordance with section 1.1 of the Plan, and has been
incorporated into and forms a part of the Plan as approved by lhe Sanction Order.

The establishmenl of the Unresolved Claims Reserve is not an admission by SFC, the Monitor or any
other party (including the Injtial Consenting Noteholders) as to the validity of any such Claims and
all rights to dispute such Claims are reserved.

Sincerely,

GOWLING LAFLEUR HENDERSON LLP

nifey Stam

JS

P
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SCHEDULE A

NAMED THIRD PARTY DEFENDANTS

The Underwriters, together with their respective present and former affiliates, partners,
assoclates, employees, servants, agents, conlractors, directors, officers, insurers and
successors, administralors, heirs and assigns, excluding any Director or Officer and
successors, administrators, heirs and assigns of any Director or Officer in their capacity
as such.

Emst & Young LLP {Canada), Ernst & Young Global Limited and all other member
firms thereof, together with heir respective present and former affiliates, pariners,
associates, employees, servants, apents, contractors, directors, officers, insurers and
steeessors, administeators, heirs and assigns, excluding any Director or Officer and
successors, administrators, heirs and assigns of any Director or Officer in their capacity
as such, in the event thal the Ernst & Young Settlement is nol completed.

BDO Limijted, together with its respeclive present and former affiliates, partners,
associates, employees,- servants, agents, contraclors, directors, officers, insurers and
successors, administrators, heirs and assigns, excluding any Director or Officer and

successors, administrators, heirs and assigns of any Director or Officer in their capacitly
as such.

Allen Chan, together with his successors, administrators, heirs, assigns and insurers.
Kai Kit Poon, together wilh his successors, administrators, heirs, assigns and insurers.

David Horsley, together with his suecessors, administrators, hejrs, assigns and insurers.
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Must be Pustmarksd
No Later Than
January 165, 2013

THIS FORM IS NOT A REGISTRATION FOFfM ORA CLAIM FORM
THIS FORM EXCLUDES YOU FROM RARTICIPATION IN THE POYRY (BEIJING) SETTLEMENT AGREEMENT.
DO NOT NOT USE THIS FORM IF YOU WANT TO REMAIN IN THE CLASS _

Laat Nama ' | ' ' Fhrsl Name _

hNWWWM[thNMII|wHDHII|ITIi|||f

Currént Address : ' )

1511 {4lo) WNNBMI&H EEWLI HEEEREEE
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* Soclal IﬂaumnceNumberl&octalSawﬂlyNumbeanlquaTax dentiler affidavitof. T&M V@r\_ j- WC
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Telaphone Number (Work) _ | Telaphona Number(Home) » Al O _{ . 5
4l ilel-[2]2]8 -[8le]?0] l I ‘*ﬁm

Tota! number of Sino- f-‘oresl securltles purchased duﬂng lhe Claas Perlod (March 19 261}7 to Juna 2, 2ai 18

e ——

You musl also eocampany your Opt-Oul lorm wﬂh brokarage sraramanls, or other iransacﬂon reoords, {isting alf of your purohasaa of
S!no-Foreaf aommon ehares batween Maroh 19, 2007 to June 2, 2011, Incluslve (!hs “Clags Pariod"),

Idanllncat!on of peraon s!gn[ng lhla Opt Out Forin (plaaae ohack)

represenl that 1. purchaead Sino-Forest corporaﬂon (“SIno—Forest‘) securllios and am the above idenlified Class Member, |am signing (his
Form 1o EXCLUDE mysafl from the particlpation in the Sino-Forest Clags Actlon Setllsment Agreement reached batween {ite

Class and Payry (Bel]lng) Copsulling company Uimited (‘Payry (Bal]inu)'). the Salmng Delendanl

Purpose for Optlng Out (check only one).
My current lnlention Is to beg!n !ndivldual tll!qatlon agalnst FOyry (aemng} In rela!lon to lha mauars alieged in 1ha Procaedings

D | ar opllng eul or the class action for a reason olher lhan o beg!n Indtvldual IEtlgatlon agalnst Pbyry {Bal}ing} in retallon lo the matiers allaged In
the Pmeed!nga lam opttng out for the funowing reason(a) o _ .

[UNDERBTAND TEAT BV OPTING OQUTI WEE.L KEVER BE ELIGIBLE T0 RECEIVE EENEFETS OBTAINED BY WAY OF THE POYRY (BENING)
SETTLEMENT AGR AND Wilh BE UNABLE TO PARTICIPATE IN ANY FUTURE SETILEMENT OR JUDGEMENT WiTH OF AGAINST
ANY OF THE HEMAlNING DEFENDANTS '&
T 4. QG K

_ Date Slgned _

r
slgngme \_/1 w*-'._

. _ _ Pleasamailyourom OutForm tm '
e se o e Sinae Fore.stClassAcHon
| I D T R e e ST POon3355 R RS







This opt-out is submitted on condition that, and is intended to be effective only to the extent that, any defendant in this proceeding d8¢} 9
not receive an order in this proceeding, which order becomes final, releasing any claim against such defendant, which includes a claim
asserted on an opt-out basis by Northwest & Ethical Investments LP.  Otherwise, this opt out right would be wholly illusory.

SINO-FOREST CLASS ACTION SETTLEMENT
OPT OUT FORM s St

January 15, 2013

'THIS FORM IS NOT A REGISTRATION FORM OR A CLAIM FORM,
THIS FORM EXCLUDES YOU FROM PARTICIPATION IN THE POYRY (BEIJING) SETTLEMENT AGREEMENT.

DO NOT USE THIS FORM IF YOU WANT TO REMAIN IN THE CLASS.

First Narne

Last Name

lMMMTM@EBh!@IEWMHMMML | INlvielsSITImeN|TS

2

Currenl Address

| Blsl_TuWI VIELRIS TP TATVIENTulE] TH-rIHl | |
FlLiolole |

Prov./Stale Postal Code/Zip Code

%ORON;O7' [ 1OIN [MsTHL [3181%H

Soclal,!naurance Number/Soalal Seculty Number/Unique Tax Idontifter

NildERERENEN

Telephone Numbar (Work) Telsphone Number (Home)

G4 I-1alrl3l -l 21%18 - =

1

5

You must also accompany your Opt-Qul form with brokerage statements, or olhor transaction records, llsting all of your purchases of
Sino-Fores! commen shares belween March 19, 2007 to June 2, 2011, Inclusive (the “Class Perfod").

Tolal number of Sina-Forest securlifes purc_:hased during the Class Perlod (March 18, 2007 to June 2, 2011} ' ! [fH ! ,L" J O’ ]

ldentitication of person slgning this Opt Out Form (please check):
| represent thal | purchased Sino-Forest Corporatlon (*Sina-Forest’) securliles and am the above Idenliled Class Mamber, | am slgning this

Form fo EXCLUDE mrself from the parilclpallon In the Sno-Fores! Glass Actlon Seiilement Agresment reached behween the
Class and Poyry {Baljing) Consulling Company Limlted (*P&yry (Beljing)"), the Setiling Defendant.

Purpose for Opting Out (sheok only ona):
JXI My current Intention Is to bagin Indlvidual Iligation agalnst P8yry {Beljing) In relation to the malters alleged In the Procoedings.

D | aén opting out of the alass action for & roason other than to bagln Individual tigation agalnst Péyry (Belling) In relatlon o the maiters alleged in
the Proceedings. |am opting out for the following reason(s): - ‘

RECEIVE BENEFITS OBTAINED BY WAY OF THE POYRY (BEWING)

| UNDERSTAND THAT BY OPTING OUT | WILL NEVER BE ELIGIBLE TO § ,
N ANY FUTURE SETTLEMENT OR JUDGEMENT WITH OR AGAINST

SETTLEMENT AGREEMENT, AND WILL BE UNABLE TO PARTICIPATE |
ANY OF THE REMAINING DEFENDANTS, rL
- WA | on | o |
Stgnaturs: (\ \ \ ]E\ i * Date Signed: ’)) g Q\ I \’\
\ Plense mall your Opt Out Form to:
Sino-Forest Class Action
PO Box 3355

London, ON N6A 4K3
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This opt-out is submitted on condition that, and is intended to be effective only to the extent that, any

defendant in this proceeding does not receive an order in this proceeding, which order becomes final, releasing
any claim against such defendant, which includes a claim asserted on an opt-out basis by Comité Syndical
Igational de Retraite Batirente Inc. Otherwise, this opt out right would be wholly illusory.

SINO-FOREST CLASS ACTION SETTLEMENT
OPT OUT FORM e neia

-Januaty 15, 2013

THIS FORM IS NOT A REGISTRATION FORM OR A CLAIM FORM, :
THIS FQRM EXCLUDES YOU FROM PARTICIPATION IN THE POYRY (BEWING) SETTLEMENT AGREEMENT.
. DO NOT USE THIS FORM IF YOU WANT TO REMAIN IN THE CLASS.

irasHName Frstiimme

oo ml el Tl B Tl Tnlal flilolaall 1alel |
Curont Address RETRAITE BATIRENTE INC . :
QMMFMMHEImmwwle1WMthmeMWMIm

HEEEER ENEEREREEEEEEENNENER

Cily ) - Prov./Stals Postal Code/2ip Cede
MoINFERERLE T [T T T T T 1@< H2d HsE
Saclal Insurance Numbar/Soclal Securdly NumberUnlque Tax Identlftar

AT T T
Talaphone Numbet {Work) Talophone Nuaber (Homa)

B[R ~Eewsl T O-CTTI-LLL 1]
2007 toduna 2,204y || IREE AR

Ws, or olfier transaction ragords, flsting all of your purehases of
inefusive fthe "Claga Perlod")

Total number of Sino-Forest securities purshased during the Glags Perlod (Masch 19,

You must afso acoompany your Opt-Oul form with brokerago alalemaor
Sing-Fores! conmon shares belween March 18, 2007 i June 2, 2014,

Jdentlfloatlon of paraon sighing this Opt Qut Form (plaaae check) :
I tepresant that 1 purchassd Stno-Forast GCorporalion (*Sine-Forest’) securliles and am the abovs ldentified Class Merber, 1am signing thls

Form {o EXCLUDE mysalf Irom tha partielpation in tha Sino-Forest Class Aclion Selfement Ageaensnt reached botereen the
Y5 Ciass and Poyry (Beliing) Gonsulling Gompany timllsd ¢Poyry (Belling)), the Seltiing Dafondant.

Purpose for Opting Out {check only one): )
E My surrent Intenllon [s to begln Individual litigation agalnst Poyry {Bsllag) In rafation to the matters allegad in the Proceedings,

D 1 am opling out of he olass actlon for a roason olher than to begln Individual iilgation against Piyry (Belfing} i relalion to the niatters aileged in

\he Procaedings, 1am opling out for the following reason(s):

60 | WILYNEVER BE ELIQIBLE TO RECEIVE BENEFITS OBTAINED BY WAY OF THR POYRY (BEIING)
8B UNABLETO PARTICIPATE IN ANY FUTURE SETTLEMENT OR JUDQEMENT WITH OR AGAINST

ANYIOF THE REMAINING DEFENDANTS. -
" ~ Dale Slgned: O/I/ )/ l/ 2—0)3

Tlease mait your Opt Out Form o}
Sino-Farest Class Acilon
PO Box 3335
London, ON N6A 4K3
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ded to be effective only to the extent that, any defendant in this
which order becomes final, releasing any claim against such
 basis by Matrix Asset Management Inc.. Otherwise, this opt

This opt-out is submitted on condition that, and is inten
proceeding does not receive an order in this proceeding,
defendant, which includes a claim asserted on an opt-ou

STNO-FOREST CLASS ACTION SETTLEMENT
OPT OUT FORM et bo Postmaricd

Januaty 18, 20143

THIS FORM IS NOT A REGISTRATION FORM OR A CLAIM FORM,
HE POYRY (BEIJING) SETTLEMENT AGREEMENT,

THIS FORM EXCLUDES YOU FROM PARTICIPATION INT
DO NOT USE THIS FORM IF YOU WANT TO REMAIN iN THE CLASS.

HrstName

T AT TR TA 2T e THIATAIALS) (el e[l [Tl ]

P T Tl [EleTr wlelsir [Hul el [TT]

512lolo] 1Plol 1Blox] 19zl T 111111 (T 1TTT]

® oTal el [T T T T [ 1)leld MsX[ ITERC]

Boclal lnsurdnee NumberSodial Securily NumbedUnlgue Tax [denlifier

NZAAT T
Telephang Number {Work} . Telephona Number (Homs)
Tl le-Blez-2loms [ -C1T -1

uritles purchased during the Glass Period (March 19, 2007 fo June 2, 2011} l I ' L{' ljl '

B12212)

Total number of Sino-Forest s&¢

i with brokerage slatements, or ather transaciion reoords, fisiing alt of yatir pirchases of

You must alse accompany your Opt-Out fork
Sino-Forest common shares befween March 19, 2007 fo June 2, 20171, inclusive {the “Class Period").

I represent that | purchased Sino-Forest Corporaion (*Sino-Forest’) securiles anda
elf from the particlpation in the Sino-forest Class Action Setilement Agreement reached betwasn the

Form to EXCLUDE mys
lling Company Limftad {"P8yry {Bsiing)?), the Setting Defandant.

identigation of person signing this Opt Out Form {please check}:
o the above Identified Class Member. ]am signing kls
- Class and Payry {Belfing} Consu

puryhse for Opling Out (check only onek:
My eurrent Intentionis to ‘begln individual litigation agalnst Poyry {Befilng) in relation 1o the malters alleged in the Proceedings.
| am opling out of the ¢lass action for a reason othar than fo begin Individual littgation agalnsi Payry {Beiling) In relalicn 1o the malters sllegedIn

the Procesdings. |am opiing out for the following reason(s):

{ UNDERSTAND THAT BY OPTING OUT I WILL NEVER BE ELIGIBLE TO HECEIV‘,E BENEFITS OBTAINEDR ‘B\' WAY OF THE PAYRY (BENING}
ANY FUTURE SETTLEMENT OR JUDGEMENT WITH OR AGAINST

SETTLEMENT AGREEMENT, AND wiLY BE UNABLE TC PARTICIPATE IN
' M,ﬁ ANY OF THE REMAINING DEFENDANTS. (
-~
J ‘éév\_/ Dale Slgned; o (A /% 4 ? .
< y Lad 7

Slgnature:

DS,
' (/ ) Please mail your Opt Out Form to:
Sing-Forest Class Action
PO Box 3353
Fondon, ON NGA4K3

R

e rmprom bbbt oy bt 430 pa1s






-

This opt-out is submitted on condition that, and is intended to be effective only to the extent that, any defendant in this 322
proceeding does not recetve an order in this proceeding, which order becomes final, releasing any claim against such defendant,
which includes a claim asserted on an opt-out basis by Montrusco Bolton Investments Inc, Otherwise, this opt out right would be

wholly lusory. .

'SINO-FOREST CLASS ACTION SETTLEMENT
QPT OUT F@RM Must be Postmarked

No Later Than
January 15, 2013

' THIS FORM I8 NOT A REGISTRATION FORM OR A CLAIM FORM,
THIS FORM EXCLUDES YOU FROM PARTICIPATION IN THE POYRY (BEMING) SETTLEMENT AGREEMENT.
DO NOT USE THIS FORM IF YOU WANT TO REMAIN IN THE CLASS.

Lasl Name First Name . -
Mol A d<lcdol Aloli I olal T4 WiViels [in Anlls] | e
Currant Address ' :

LsLa el 12 el dClzlGlel TaVIEMUE] T 1]
St d [1lzlolol ENEEENEEEENEENEE

Cly ] ‘ ProviSiale  Postal GodefZip Cods
(ol rirlEAL L | | Rl [HI3AL 18IMlg]

Soclal }nsurance Nurmbar/Socal Sscurlly NumbeiUnlqua Tax Identlfiar

Ny AT T TT 1T

Telaphone Number {Work} Telephone Number {(Home)

S-BEa-loAed  CEO-C0 -0

[ol2]5l6l5]

Tatal numbar of Sino-Foreat secusitlas purchagsed during the Class Period (March 19, 2007 10 June 2, 2011): f ] I3

You must also accompany your Opi-Oul form with hrokerage stalements, or athar fransaclion records, listing ait of your purchases of
8ino-Forest conunon shares batween March 18, 2007 o June 2, 2011, inolusive {the "Class Ferlad").

fdentification of person signing thls Opt Qut Form {please check)

1 rapresent thal | purchased Sino-Forest Corporation {“Slno-Forest’) securitfes and am the above Idenlified Class Member, lam slgning this
Form 1o EXCLUDE mysalf from the participation In the Slno-Forest Class Actlon Seflerent Agreement reached between the
Class and Pyry (Beijing) Consultlng Company Limited {*Poyry (Beliing)™), the Seliling Delendant,

Purpose for Opling Oul (check anly one:
IEI My current intention ls to begin individual ltigation against P3yry (Beliing) In relation to tha matters alleged in the Proceedings.

D Fae apting out of the class action for a reason oler than to begin Individial tigation against Poyry {Balling) in relation lo the matiers alleged b
the Progeedings. Fam opling out for the foliewing reason(s): . ’

OUT I WILL NEVER BE ELIGIBLE TO RECEIVE BENEFITS OBTAINED BY WAY OF THE POYRY (BENING)
WILL BE UNABLE TO PARTICIPATE IN ANY FUTURE SETTLEMENT DR JUDGEMENT WITH OR AGAINST
ANY OF THE REMAINING DEFENDANTS,

Date Slaned: [l 660?1([1;4 Z,O\E’

Please muil your Opt Out Form fo1
Sino-Forest Cluss Aetion
PO Box 3355-
London, ON N6A 4K3

| UNDERSTAND THATIBY OPT!
SETTLEMENT ENT,

4
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dition that, and is intended to be effective only to the extent that, any defendant in this proceeding

proceeding, which order becomes final, releasing any claim against such defendant, which
this opt out right would be wholly illusory.

This opt-out is submitted on con

does not receive an order in this
includes a claim asserted on an opt-out basis by Gestion FERIQUE. Otherwise,

SINO-FOREST CLASS ACTION SETTLEMENT
@PT OUT FORM Must be Postmarked

No Later Than
Jahuary 18, 2013

THIS FORM IS NOT A REGISTRATION FOBM OR A CLAIM FORM. f
THIS FORM EXCLUDES YOU FROM PARTICIPATION IN THE POYRY (BENING) SETTLEMENT AGREEMENT.
DO NOT USE THIS FORM IF YOU WANT TO REMAIN IN THE CLASS.
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Court File No. CV-12-9667-00CL

P N ONTARIO

- ) SUPERIOR COURT OF JUSTICE
o COMMERCIAL LIST
‘,7." ,J

‘g \ '?:"9 /

= 2" 1N THE MATTER OF THE COMPANIES’ CREDITORS

o A RRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

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

MONITOR’S CERTIFICATE
(Plan Implementation)

All capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Plan of Compromise 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 Mr. Justice Morawetz made in these proceedings on the 10“ day of December, 2012
(the *Order*), as such Plan may be further amended, varied or supplemented from time to time

in accordance with the terms thercof.

Pursuant o paragraph 12 of the Order, FTI Consulting Canada Inc. (the “Monitor”) in its
capacity as Court-appointed Monifor of SFC delivers to SFC and Goodmans LLP this certificate
and hereby certifies that:

1. The Monitor has received written notice from SFC and Goodmans LLP (on behalf
of the Initial Consenting Noteholders) that the conditions precedent set out in section 9.1 of the

Plan have been satisfied or waived in accordance with the terms of the Plan; and
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2. The Plan Implementation Date has occurred and the Plan and the Plan Sanction

Order are effective in accordance with their terms.

DATED at the City of Toronto, in the Province of Ontario, this ﬁf’ day of January, 2013.

TOR_LAW 8077385\

FTI CONSULTING CANADA INC., in its
capacity as Court-appointed Monitor of the Sino-

Forest (bﬁizanon and not in its personai capacity

Name 6:?& (-2] -‘.
Tlt!ﬂ Se_ntof Mw-a x kﬂ'ﬂ
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by o A / Cout File No.: CV-12-9667-00CL
Y (MR FOR TRIONG AFFDAVITS ONTARIO
: SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

Court File No.: CV-11-431153-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

THE TRUSTEES OF THE LABOURERS’ PENSION FUND OF CENTRAL AND
EASTERN CANADA, THE TRUSTEES OF THE INTERNATIONAL UNION OF
OPERATING ENGINEERS LOCAL 793 PENSION PLAN FOR OPERATING
ENGINEERS IN ONTARIO, STUNDE AP-FONDEN, DAVID GRANT and ROBERT
WONG
Plaintiffs

-and -

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED (formerly
known as BDO MCCABE LO LIMITED), ALLEN T.Y. CHAN, W. JUDSON MARTIN,
KAI KIT POON, DAVID J. HORSLEY, WILLIAM E. ARDELL, JAMES P. BOWLAND,
JAMES M.E. HYDE, EDMUND MAK, SIMON MURRAY, PETER WANG, GARRY J.
WEST, POYRY (BEITING) CONSULTING COMPANY LIMITED, CREDIT SUISSE

SECURITIES (CANADA), INC., TD SECURITIES INC,, DUNDEE SECURITIES
INC., SCOTIA CAPITAL INC,, CIBC

CORPORATION, RBC DOMINION SECURITIES
WORLD MARKETS INC., MERRILL LYNCH CANADA INC,, CANACCORD
FINANCIAL LTD., MAISON PLACEMENTS CANADA INC., CREDIT SUISSE

SECURITIES (USA) LLC and MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED (successor by merger to Banc of America Securities LLC)

Defendants

Proceeding under the Class Proceedings Act, 1 992

AMENDED NOTICE OF MOTION
(Motion for Relief From Binding Effect of Settlement Approval Order)
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TAKE NOTICE that the Objectors, Invesco Canada Ltd., Northwest & Ethical
Investments L.P., Comité Syndical National de Retraite Batirente Inc., Matrix Asset
Management Inc., Gestion Férique and Montrusco Bolton Investments Inc., will make a motion
to a Judge of the Commercial List on February 4, 2013, at 10:00 a.m., 330 University Avenue,
8™ Floor, Toronto, Ontario, to be he-ard concurrently with the motion for approval of the Ernst &

Young LLP and Emst & Young Global Limited (“B&Y”) Settlement, or at such other time and
place as the Court may direct.

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

THE MOTION IS FOR:

a. an Order, if necessary, validating and abridging the time for service and filing of

this motion and motion record, and dispensing with any further notice thereof;

b. an Order appointing the Objectors as representatives on behalf of the Objecting

Securities Claimants, defined as all persons and entities who filed a notice of

obiection to the E&Y Settlement;

c. in the event that this Court grants a Representation Order to the Ontario Plaintiffs,

an Order that the Objectors are not bound by any such Representation Order;

d. an Order declaring that the Objectors are not bound by the Settlement Approval
Order, in the event that this Court appoints the Ontario Plaintiffs as

representatives of all Securities Claimants and grants the proposed Settlement

Approval Order; and,

e. such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:

328



-3-

_ On November 29, 2012, the Ontario Plaintiffs entered into a no-opt-out settlement
agreement, purporting to act on behalf of all putative class members and/or all

Securities Claimants, with E&Y;

. subsequently, the Ontario Plaintiffs negotiated an amendment to the Plan of
Compromise and Reorganization (“Plan”), which would provide E&Y with a full
and final release of claims assertable by any person against E&Y relating to Sino-

Forest once certain conditions are met, which would effectively negate any opt

out rights of class members;

_ the Ontario Plaintiffs sought but did not obtain a Representation Order under Rule
10.01 of the Rules of Civil Procedure, RR.0O. 1990, Reg. 194, as amended (the

“Rules”), appointing them as representatives of class members and/or the

Securities Claimants;

_ on December 7, 2012, certain of the Objectors opposed the sanction of the Plan on
the basis that the Plan provided a framework for negating opt out rights, and
sought an adjournment; and the Ontario Plaintiffs and other parties opposed the
adjournment request and argued in favour of the Plan sanction; whereupon the

Court entered the requested sanction order;

in further proceedings, the E&Y Settlement Approval Hearing was adjourned to
February 4, 2013;

on January 15, 2013, the Objectors opted out of the Class Action in connection
with the settlement with P8yry (Beijing) Consulting Company Ltd,;

. the Objectors are submitting Objections to the proposed E&Y Settlement

herewith, and oppose the proposed settlement on the grounds stated therein;
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h. the interests of the Objectors are different from, and in conflict with, those of the

Ontario Plaintiffs;

i. the Objectors are represented by counsel, rendering a Representation Order

unnecessary,

j. the " Objectors object to the Ontario Plaintiffs’ renewed request for a
Representation Order pursuant to Rule 10 of the Rules, and if such a

Representation Order is entered, the Objectors seck relief and to be excluded from

the binding effect of such an Order;

k. the Obiectors have similar and/or common inferests with all persons and entities

who filed a notice of objection;

1. Rules 1, 2.03, 3.02, 10.01, 10.03 and 37 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended;

m. section 11 of the Companies' Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as

amended,
n. section 9 of the Class Proceedings Act, 1992, 5.0. 1992, c. 6; and,

o. such further and other grounds as counse] may advise and this Honourable Coutt

may permit.

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

a) the affidavit of Daniel Simard, sworn January 18, 2013,

b) the affidavit Bric J. Adelson, sworn January 18, 2013,

¢) the affidavit of Tanya T. Jemec, swom January 18, 2013;

d) the Fourteenth Report of the Monitor dated January 22, 2013;
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¢) such further and other grounds counsel may advise and this Honourable Court

may permit.

January 831, 2013

TO: THE SERVICE LIST

KIM ORR BARRISTERS P.C.
19 Mezcer Street, 4™ Floor
Toronto, ON M5V 1H2

James C. Orr (LSUC #23180M)

Won J. Kim (LSUC #32918H)
Megan B. McPhee (LSUC #48351G)
Michael C. Spencer (LSUC #59637F)

Tel; (416) 596-1414
Fax: (416) 598-0601

Lawyers for the moving parties, Invesco Canada
Ltd., Northwest & Ethical Investments [..P., Comité
Syndical National de Retraite Batirente Inc., Matrix
Asset Management Inc., Gestion Férique and
Montrusco Bolton Investments Inc.
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o A COURT FILE NO.: CV-12-9667-00CL
T [ A ONER FON TAKING AFFIDAVITS CV-11-431153-00CP

DATE: 20130320

SUPERIOR COURT OF JUSTICE — ONTARIO
(COMMERCIAL LIST)

RY;

AND RE:

BEFORE:
COUNSEL:

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

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

THE TRUSTEES OF THE LABOURERS’ PENSION FUND OF CENTRAL
AND EASTERN CANADA, THE TRUSTEES OF THE INTERNATIONAL
UNION.OF OPERATING ENGINEERS LOCAL 793 PENSION PLAN
FOR OPERATING ENGINEERS IN ONTARIO, STUNDE AP-FONDEN,
DAVID GRANT AND ROBERT WONG, Plaintiffs

AND:

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO
LIMITED (FORMERLY KNOWN AS BDO MCCABE LO LIMITED),
ALLEN T.Y. CHAN, W. JUDSON MARTIN, KAT KIT POON, DAVID J.
HORSLEY, WILLIAM E. ARDELL, JAMES P. BOWLAND, JAMES M.E,
HYDE, EDMUND MAK, SIMON MURRAY, PETER WANG, GARRY J.
WEST, POYRY (BELJING) CONSULTING COMPANY LIMITED,
CREDIT SUISSE SECURITIES (CANADA) IN.,, TD SECURITIES INC.,
DUNDEE SECURITIES CORPORATION, RBC  DOMINION
SECURITIES INC., SCOTIA CAPITAL INC., CIBC WORLD MARKLETS
INC,, MERRILL LUNCH CANADA INC., CANACCORD FINANCIAL
LTD, MAISON PLACEMENTS CANADA INC., CREDIT SUISSE
SIECURITIES (USA) LLC AND MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED (SUCCESSOR BY MERGER TO BANC OF
AMERICA SECURITIES LLC), Defendants ' |

MORAWETZ J,

Kenneth Rosenberg, Max Starnino, A, Dimitri Lascaris, Daniel Bach,
Charles M, Wright, and Jonathan Ptak, for the Ad Hoc Commitice of
Purchasers including the Class Action Plaintiffs

Peter Griffin, Peter Osborne, and Shara Roy, for Ernst & Young LLP
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John Pirie and David Gadsden, for Pbyry (Beijing) Consulting Company
Lid,
Robert W. Staley, for Sino-Forest Corporation

Won J, Kim, Michael C. Spencer, and Megan B. MecPliee, for the Objectors,
Invesco Canada Ltd., Northwest & Kthical Investments LP and Comité
Syndical National de Retraite Batirente Ine,

John Fabello and Rebecea Wise for the Underwriters
Ken Dekker and Peter Greene, for BDO Limited
Emily Cole and Joseph Marin, for Allen Chan

James Doris, for the U.S, Class Action

Brandon Barnes, for Kai Kit Poon

Robert Chadwick and Brendan O’Neill, for the Ad Hoc Committee of
Noteholders :

Derrick Tay and CHff Prophet for the Monitor, FTI Consulting Canada Inc.
Simon Bieber, for David Hm‘siey
James Grout, for fhe Outario Securities Commission

Miles D. O'Reilly, Q.C., for the Jusior Objectors, Daniel L:am and Senthilvel
Kanagaratnam

HIEARD: FEBRUARY 4, 2013

ENDORSEMENT
INTRODUCTION

[1] The Ad Hoc Committee of Purchasers of the Applicant’s Securities (the “Ad Hoc
Securities Purchasers’ Committee” or the “Applicant™), including the representative plaintiffs in
the Ontario class action (collectively, the “Ontario Plaintiffs”), bring this motion for approval of
a settlement and release of claims against Binst & Young LLP [the “Ermst & Young Settlement”,
the “Ernst & Young Release”, the “Ernst & Young Claims” and “Ernst & Young”, as further
defined in the Plan of Compromise and Reorganization of Sino-Forest Corporation (“SFC”)
dated December 3, 2012 (the “Plan™)], :

[2] VApprdval of the Esnst & Young Setflement is opposed by Invesco Canada Limited
(“Invesco”), Northwest and Ethical Investments L.P. (“Northwest”), Comité Syndical National
de Retraite Bitirente Tnc. (“Bétirente”), Malrix Asset Management Inc. (“Matrix™), Gestion
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Férique and Monirusco Bolton Investments Inc. (“Montrusco™) (collectively, the “Objectos”).
The Objectors particulaily oppose the no-opt-out and full third-party release features of the Ernst
& Young Settlement. The Objectors also oppose the motion for a representation order sought by
the Ontario Plaintiffs, and move instead for appointment of the Objectors to represent the
interests of all objectors to the Brnst & Young Setilement.

[3]  For the following reasons, I have determined that the Brnst & Young Seitlement, together
with the Ernst & Young Release, should be approved. '

FACTS '

Class Action Proceedings

[4]  SFC is an integrated forest plantation operator and forest productions company, with
snost of ifs assets and the majority of its business operations located in the southern and eastern
reglons of the People’s Republic of China, SFC’s registered office is in Toronto, and its
principal business office is in Hong Kong.

[5]  SEC’s shares were publicly traded over the Toronto Stock Exchange. During the period
from Match 19, 2007 through June 2, 2011, SFC made three prospectus offetings of common
shares, SFC also issued and had various notes (debt instruments) outstanding, which were
offered to investors, by way of offering memoranda, between March 19, 2007 and June 2, 2011,

[6] All of SFC’s debt or equity public offerings have been underwritten. A total of 11 firms
(the “Underwriters”) acted as SFC’s underwriters, and ate named as defendants in the Ontario
class action. .

171 Since 2000, SFC has had two auditors: Ernst & Young, who acted as anditor from 2000
to 2004 and 2007 to 2012, and BDO Limited (“BDO”), who acted as auditor from 2005 fo 2006.
Ernst & Young and BDO are named as defendants in the Ontario class action.

[8]  Following a June 2, 2011 report issued by short-seller Muddy Waters LLC (“Muddy
Waters”), SFC, and ofhers, became embroiled in investigations and regulatory proceedings (with
the Ontario Securitics Commission (the “OSC”), the Homng Kong Secusities and Fufures
Commission and the Royal Canadian Mounted Police) for allegedly engaging in a “complex
frandulent schemne”, SFC concutrently became embroiled in multiple class action proceedings
across Canada, including Ontario, Quebec and Saskatchewan (collectively, the “Canadian
Actions™), and in New York (collectively with the Canadian Actions, the “Class Action
Proceedings”), facing allegations that SFC, and others, misstated its financial results,
misrepresented its timber rights, overstated the value of its assets and concealed material
information about its business operations from investors, causing the collapse of an artificially

inflated share price.

[9] The Canadian Actions are comprised of two components: first, there is a sharelolder
claim, brought on behalf of SFC’s current and former shareholders, secking damages in the
amount of $6.5 billion for general damages, $174.8 million in connection with a prospectus
issued in June 2007, $330 million in relation to a prospectus issued in June 2009, and $319.2
million in relation fo a prospectus issued in December 2009; and second, there is a noteholder
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claim, brought on bebalf of former holders of SFC’s notes (the ‘“Noteholders”), in the amount of
approximately $1.8 billion, The noteholder claim asserts, among other things, damages for loss
of value in the notes.

[10] Two other class proceedings relating to SFC were snbsequently commenced in Ontario:
Smith et al. v, Sino-Forest Corporation et al., which commenced on June 8, 2011; and Northwest
and Ethical Invesiments LP. et al. v. Sio-Forest Corporation et dl,, which commenced on
September 26, 2011.

[11] In December 2011, there was a motion fo determine which of the three actions in Ontario
should be permitted to proceed and which should be stayed (the “Carriage Motion”). On January
6, 2012, Perell J. granted carriage to the Ontario Plaintiffs, appointed Siskinds LLP and Xoskie
Minsky LLP to prosccute the Ontario class action, and stayed the other class proceedings.

CCAA Proceedings

[12] SFC obtained an initial order under the Companies’ Creditors Arvangement Aer, R.S.C.
1985, c. C-36 (“CCAA”) on March 30, 2012 (the “Tpitial Order™), pursuant to which a stay of
proceedings was granted in respect of SFC and certain of its subsidiaries. Pursuant to an oxder
on May 8, 2012, the stay was extended to all defendants in the class actions, including Ernst &
Yonng. Due to the stay, the certification and leave motions have yet to be heard,

{131 Throughout the CCAA proceedings, SFC asserted that there could be no effective
restructuring of SFC’s business, and scparation from the Canadian parent, if the claims asseited
against SPC’s subsidiavies atising out of, or connected to, claims against SFC remained
outstanding.

[14] In addition, SFC and FTI Consulting Canada Inc. (the “Monitor”) continually advised
that timing and delay were critical elements that would impact on maximization of the value of
SFC’s assets and stakeholder recovery.

[15] On May 14, 2012, an order (the “Claims Procedure Order”) was issued that approved a
claims process developed by SFC, in consultation with the Monitor. In order to identify the
nature and extent of the claims asserted against SE(’s subsidiaries, the Claims Procedure Order
required any claimant that had or intended to assert a right or claim against one or more of the
subsidiaries, relating to a purported claim made against SFC, to so indicate on their proof of
claim.

[16] ‘The Ad Hoc Securities Purchasers’ Comimittee filed a proof of claitn (encapsulating the
approximately $7.3 billion shareholder claim and $1.8 billion noteholder claim) in the CCAA
proceedings on behalf of all putative class members in the Ontatio class action, The plaintiffs in
the New York class action filed a proof of claim, but did not specify quantum of damages. Ernst
& Young filed a proof of claim for damages and indemnification. The plaintiffs in the
Saskatchewan class action did not file a proof of claim. A few shareholders filed proofs of claiin
separately. No proof of claim was filed by Kim Orr Barristers P.C. (“Kim Oir™), who represent
the Objectors,
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[17] Prior to the commencement of the CCAA proceedings, the plaintiffs in the Canadian
Actions settled with Péyry (Beijing) Consulting Company Limited (“Poyry”) (the “Poyry
Settlement™), a forestry valuator that provided services to SFC. The class was defined as all
persons and entities who acquired SFC’s secwities in Canada between March 19, 2007 to June 2,
2011, and ali Canadian residents who acquired SFC securities oufside of Canada during that
same petiod (the “Poyry Settlement Class”).

[18] The notice of hearing to approve fhe Poyry Seftlement advised the PSyry Settlement
Class that they may object to the proposed settlement. No objections were filed.

[19] Perell ], and Bmond J. approved the seitlement and certified the Poyry Settlement Class
for settlement purposes. January 15, 2013 was fixed as the date by which mewmbers of the PSyry
Settlement Class, who wished to opt-out of either of the Canadian Actions, would have to file an
opt-out form for the claims administrator, and they approved the form by which the right to opt-
out was required o be exercised.

[20] Notice of the cextification and settlement was given in accordance with the certification
ordets of Perell 7. and Emond J. The notice of certification states, in part, that:

IF YOU CHOOSE TO OPT OUT OF THE CLASS, YOU WILL BE OPTING
OUT OF THE ENTIRE PROCEEDING. THIS MEANS THAT YOU WILL BE
UNABLE TO PARTICIPATE IN ANY FUTURE SETTLEMENT OR
JUDGMENT REACHED WITH OR AGAINST THE REMAINING
DEFENDANTS,

[21] The opt-out made tio provision for an opt-out ona conditional basis.

221 On June 26, 2012, SFC brought a motion for an order directing that claims against SFC
that atose in connection with the ownetship, purchase or sale of an equity interest in SFC, and
related indemnity claims, were “cquity claims” as defined in'section 2 of the CCAA, including
the claims by or on behalf of sharcholders asseited in the Class Action Proceedings. The equity
claims motion did not purport to deal with the component of the Class Action Proceedings
relating to SFC’s notes.

[23]. Inreasons veleased July 27, 2012 [Re Sino-Forest Carp., 2012 ONSC 43771, 1 granted the
reficf sought by SEC (the “Equity Claims Decision™), finding that “the claims advanced n the
shareholder claims are clearly equity claims”. The Ad Hoc Securities Purchasers’ Committee
did not oppose the motion, and no issne was taken by any party with the court’s determination
that the shareholder claims against SEC were “equity claims”. The Equity Claims Decision was
subsequently affirmed by the Court of Appeal for Ontario on November 23, 2012 [Re Sino-
Forest Corp,, 2012 ONCA 816]. -

Ernst & Young Settlement

[24] The Ernst & Young Settlement, and third party releases, was not mentioned in the early
versions of the Plan, The initial creditors’ meeting and vote on the Plan was scheduled to occur
on November 29, 2012; when the Plan was amended on November 28, 2012, the creditors’
meeting was adjourned to November 30, 2012.
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'[25] On November 29, 2012, Ernst & Young’s counsel and class counsel concluded the
proposed Emnst & Young Settlement, The creditors’ meeting was again adjourned, to December
3, 2012; on that date, a new Plan revision was released and the Ernst & Young Seftlenent was
publicly annovnced. The Plan revision featured a new Article 11, reflecting the “Hamework” for
the proposed Binst & Young Seftlement and for third-party veleases for named third-party
defendants as identified at that time as the Underwriters or in the future. *

[26] On December 3, 2012, a large majority of creditors approved the Plan. The Objectors
note, however, that pioxy materials were distributed weeks earlier and proxies were required 1o
be submitted three days prior to the meeting and it is evident that creditors submiiting proxies
only had a pre-Asticle 11 version of the Plan. Further, no equity claimants, such as the Objectors,
were entfitled to vote on the Plan. On December 6, 2012, the Plan was firther amended, adding
Ernst & Young and BDO to Schedule A, thereby defining them as named thivd-party defendants.

[27] Ultimately, the Ernst & Young Settlement provided for the payment by Ernst & Young of
$117 million as a settlement fund, being the full monetary contribution by Ernst & Young to
seitle the Eimst & Young Claims; however, it remains subject to court approval in Ontario, and
recognition in Quebec and the United States, and conditional, pursuant to Article 11.1 of the
Plan, upon the following steps:

(a)  the granting of the sanction order sanctioning the Plan inciuding the terms of the
Ernst & Young Settlement and the Emst & Young Release (which preclude any
right to contribution or indemnity against Emst & Young);

(b)  the issuance of the Seftlement Trust Order;

(¢)  the issuance of any other orders necessary fo give effect to the Einst & Young
Settlement and the Ernst & Young Release, including the Chapter 15 Recognition
Order;

(d)  the fulfillment of afl conditions precedent in the Ernst & Young Settlement; and
(¢)  all orders being final orders not subject to further appeal or challenge.

28] On December 6, 2012, Kim O filed a notice of appearance in the CCAA proceedings on
behalf of three Objectors: Invesco, Northwest and Bétirente. These Objectors opposed the
sanctioning of the Plan, insofar as it included Article 11, during the Plan sanction hearing on
December 7, 2012,

[20] At the Plan sanction hearing, SFC’s counsel made it clear that the Plan itself did not
embody the Ernst & Young Settlement, and that the partics® request that the Plan be sanctioned
did not also cover approval of the Ernst & Young Settlement. Moreover, according to the Plan
and minutes of settiement, the Ernst & Young Seitlement would not be consununated {7.e. money
paid and releases effective) unless and until several conditions had been satisfied in the future,

[30] The Plan was sanctioned on December 10, 2012 with Article 11, The Objectors take the
position that the Funds’ opposition was dismissed as prematuse and on the basis that nothing in
the sanction order affected their rights.
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[31] On December 13, 2012, the cout directed that its hearing on the Ernst & Young
Settlement would take place on January 4, 2013, under ‘both the CCAA and the Class
Proceedings Act, 1992, 8.0, 1992, ¢. 6 (“CPA”). Subsequently, the hearing was adjourned to
Februaty 4, 2013, .

[32] OnJanuary 15, 2013, the last day of the opt-out period established by orders of Perell J.
and Bmond J., six institutional investors represented by Kim Orr filed opt-out forms, These
institutional investors are Northwest and Bétirente, who were two of the three institutions
represented by Kim Orr in the Carriage Motion, as well as Invesco, Matrix, Montrusco and

Gestion Fericue (all of which are members of the Poyvy Settlement Class).

[33] According to the opt-out forms, the Objectors held approximately 1.6% of SFC shares
outstanding on June 30, 2011 (the day the Muddy Waters report was released). By way of
contrast, Davis Selected Advisors and Paulson and Co., two of many institutional investors wlho
support the Ernst & Young Settlement, controlled more than 25% of SFC’s shares at this time, In
addition, the tofal number of outstanding objectors constitutes approximately 0.24% of the
34,177 SEC beneficial shareholders as of April 29,2011,

LAW AND ANALYSIS

Court’s Jurisdiction to Grant Requested Approval

[34] The Claims Procedure Order of May 14, 2012, at paragraph 17, provides that any person
that does not file a proof of claim in accordance with the order is barred from making or
enforcing such claim as against any otber person who could claih contiibution or indemnity

from the Applicant. This includes claims by the Objectors against Ernst & Young for which

Ernst & Young could claim indemnity from SFC,

[35] The Claims Proeedure Order also provides that the Ontatio Plaintiffs are authorized to
file one proof of claim in respect of {he substance of the matters set out in the Ontario class
action, and that the Quebec Plaintiffs are similarly authorized to file one proof of claim in respect
of {he substance of the mattexs set out in the Quebec class action, The Objectors did not object
to, or oppose, the Claims Procedure Order, either when it was sought or at any time thereafter.
The Objectors did not file an independent proof of claim and, accordingly, the Canadian
Claimants were authorized to and did file a proof of claim in the representative capacity in
respeet of the Objectors’ claims. -

[36] The Exnst & Young Settlement is part of a CCAA plan process. Claims, including

contingent claims, are regularly compromised and settled within CCAA proceedings. This -

includes outstanding litigation claims against the debtor and third parties. Sucl compromises
fully and finally dispose of such claims; and it follows that there are no continuing procednal or
other rights in such proceedings. Simply put, there are no “opt-outs” in the CCAA.

[37] Tt is well established that class proceedings can be settled in a CCAA procecding. See
Robertson v. ProQuest Information and Learning Co., 2011 ONSC 1647 {Robertson].

[38] Asnoted by Pepall J. (as she then was) in Robertson, para. 8;
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When dealing with the consensual vesolution of a CCAA claim filed in a claims
process that atises out of ongoing litigation, typically no cowt approval is
required. In contrast, class proceedings settlements nwst be approved by the
court. The notice and process for dissemination of the settlement agreement must
also be approved by the coust. '

[39] Inthis case, the notice and process for dissemination have been approved.

[40] The Objectors take the position that approval of the Ernst & Yonng Settlement would
vender their opt-out rights illusory; the inherent flaw with this argument is that it is not possible
to ignore the CCAA proceedings.

[41] In this case, claims arising out of the class proceedings are claims in the CCAA process.
CCAA claims can be, by definition, subject to compromise. The Claims Procednre Order
cstablishes that claims as against Ernst & Young fall within the CCAA proceedings. Thus, these
claims can also be the subject of settlement and, if settled, the claims of all creditors in the class
can also be settled.

[42] In my view, these proceedings are the appropriate time and place to consider approval of
the Ernst & Yonng Seitlement. This court has the jurisdiction in respect of both the CCAA and
the CPA. .

Should the Court Exercise Its Discretion fo Approve the Setilenent

[43] Taving established the jurisdictional basis to consider the motion, the ceniral ingniry is
whetler the coutt should exercise its discretion to approve the Ernst & Young Settlement.

CCAA Interpretation

[44] The CCAA is a “flexible statute”, and the court has “jurisdiction to approve major
transactions, inchuding settlement agreements, during the stay period defined in the Initial
Order”. The CCAA affords courts broad jurisdiction to make ordets and “fill in the gaps in
fegislation so as to give effect to the objects of the CCAA.” [Re Nortel Networks Corp., 2010
ONSC 1708, patas, 66-70 (“Re Nortel”)); Re Canadian Red Cross Society (1998), 5 C.B.R. (4th)
299, 72 O.T.C, 99, paa. 43 (Ont. C.1)]

[45] Futher, as the Supreme Court of Canada explained in Re Ted Leroy Trucking Lid.
[Century Services], 2010 SCC 60, para. 58:

CCAA decisions are often based on discretionary grants of jurisdiction. The
incremental exercise of judicial discretion in commercial courts under conditions
one practitioner aptly described as “ihe hothouse of real time litigation” has been
the primary method by which the CCAA has been adapted and has cvolved to
meet contemporary business and social needs (internal citations omitted), . When
large companies encounter difficulty, reorganizations become increasingly
complex. CCAA cowts have been called upon to innovate accordingly in
exercising their jurisdiction beyond merely staying proceedings against the
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Debtor to allow breathing room for rcorganization, They have been asked to
sanction measures for which there is no explicit authority in the CCAA.

[46] It is also established that third-party releases are not an uncomnmon feature of complex
restructurings under the CCAA [ATB Financial v. Metcalf and Mansfield Alternative Investments
II Corp., 2008 ONCA 587 (“ATB Financial”y, Re Nortel, supra; Roberitson, supra; Re Muscle
Tech Research and Development Inc. (2007), 30 C.B.R. (5th) 59, 156 A.C.W.S. (3d) 22 {Ontario
8.C.1) (“Muscle Teck); Re Grace Cuanada fne. (2008), 50 CB.R, (5th) 25 (Ont. S.C.LY); Re
Aflen-Vangueard Corporation, 2011 ONSC 5017].

[47] The Court of Appeal for Ontario has specifically confirmed that a third-party release is
justified where the release forms part of a comprehensive compromise. As Blair J. A, stated in
ATB Financial, supra.

69. In keeping with this scheme and purpose, I do not suggest that any and all
releases between creditors of the debtor company seeking to restructure and third
paities may be made the subject of a compromise or arrangement between the
debtor and its creditors, Nor do I think the fact that the releases may be
“necessary” in the sense that the third parties or the debtor may refuse to proceed
without them, of itself, advances the argument in favour of finding jurisdiction
(although it may well be relevant in terms of the fairness and reasonableness
analysis).

70. The release of the claim in question must be justified as part of the
compromise or arrangement between the debtor and its creditors. In short, there
must be a reasonable connection between the third party claim being
compromised in the plan and the restructuring achieved by the plan to wairant
inclusion of the third party telease in the plan ...

71. In the course of his reasons, the application judge made the following
findings, all of which are amply supported on the record:

a) The parties to be released are necessary and essential to the restiucturing of the
debtor; i

b) The claims to be released are rationally telated to the purpose of the Plan and
necessary for it; ‘

¢) The Plan cannot succeed without the releases;

d) The parties who are to have claims against them released ate contributhag in a
tangible and realistic way to the Plan; and

¢) The Plan will benefit not only the debtor companies but creditor Noteholders
generally.

72. Here, then — as was the case in T&N — there is a close connection between the
claims being released and the restructuring proposal. The tort claims arise out of
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the sale and distribution of the ABCP Notes and their collapse in value, just as do
the contractual claims of the creditors against the debtor companies. The purpose
of the restructuring is to stabilize and shore up the value of those notes in the long
yun, ‘The third parties being released are making separate contributions to enable
those results to materialize, Those contributions are identified earlier, at para. 31
of these reasons. The application judge found that the clainis being released are
not independent of or unielated to the claims that the Noteholders have against the
debtor companies; they ave closely connected to the value of the ABCP Notes and
are required for the Plan to succeed ...

73. 1 am satisfied that the wording of the CCAA -- construed in light of the
purpose, objects and scheme of the Act and in accordance with the modern
principles of statutory interpretation — supports the cowt’s jurisdiction and
authority to sanction the Plan proposed here, including the contested third-paity
releases contained in it,

78. ... 1 believe the open-ended CCAA permits third-party releases that are
reasonably velated to the restructuring at issue because they are encompassed in
the comprehensive terms “compromise” and “arrangement” and because of the
double-voting majority and court sanctioning statutory mechanism that makes
them binding on unwilling creditors.

113. At para. 71 above I recited a number of factual findings the application judge
made in concluding that approval of the Plan was within his jurisdiction under the
CCAA and that it was fair and reasonable. For convenience, I reiferate them here
— with two additional findings — because they provide an important foundation for
his analysis concerning the fairmess and reasonableness of the Plan. The
application judge found that:

a) The parties to be released are necessary and essential to the restructuring of the
debtor;

b) The claiins fo be released are rationally related to the purpose of the Plan and
necessary for it;

¢) The Plan cannot succeed without the releases;

d) The parties who are to have claims against them released are contributing in a
tangible and realistic way to the Plan;

¢) The Plan will benefit not 6nly the debtor companies but creditor Noteholders
generally;
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f) The voting creditors who have approved the Plan did so witlh knowledge of tlie
nature and effect of the releases; and that,

o) The releases are fair and reasonable and not overly broad or offensive to public
policy.

[48] Furthermore, in ATB Finaneial, supra, para, 111, the Court of Appeal confirmed that
parties are entitled to scttle allegations of fraud and to include releases of such claims as part of
the settlement. Tt was noted that “there is no legal impediment o granting the release of an
antecedent claiwn in fraud, provided the claim is in the contemplation of the parties to the release

at the time it 1s given”.

Relevani CCAA Factors

[49] Inassessing a settlement within the CCAA context, the court looks at the following tinee
factors, as articnlated in Robertson, supra:

(a) whether the settlement is fair and reasonable;
(b) whether it provides substantial benefits to other stakeholders; and

() whether it is consistent with the purpose and spirit of the CCAA.

[50] Where a settlement also provides for a release, such as here, counts assess whethev there
is “a reasonable conmection between the third party claim being compromised in the plan and the
restructuring achieved by the plan to warrant inclusion of the third party release in the plan”.
Applying this “nexus test” requires consideration of the following factors: [ATB Financidl,

supra, para. 70]
(a) Are the claims to be released rationally yelated to the purpose of the plan?

(b) Are the clains to be released necessary for the plan of arrangement?.

(¢) Are the parties who have claims released against them conhibuting in a tangible and
realistic way? and

(d) Will the plan benefit the debtor and the creditors generaliy?.

Counsel Submissions

[51] The Objectors argue that the proposed Ernst & Young Release is not integral or necessary
to the success of Sino-Forest’s restructuring plan, and, therefore, the standards for granting third-
party releases in the CCAA are not satisfied, No one has asserted that the parties require the
Einst & Young Settlement ov Emst & Young Releasc to allow the Plan fo go forward; in fact, the
Plan has been implemented priot to cousideration of this issue. Furthér, the Objectors contend
that the $117 million settlement payment is not essential, or even related, to the restructuring,
and that it is concerning, and telling, that varying the end of the Einst & Young Settlement and
Einst & Young Release to accommodate opt-outs would extinguish the settlement.
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[52] The Objectors also argue that the Brnst & Young Settlement should not be approved
because it would vitiate opt-out rights of class members, as conferred as follows in section 9 of
the CPA: “Any member of a class involved in a class proceeding may opt-out of the proceeding
in the manner and within the time specified in the certification order.” This riglit is a
fundamental element of procedural fairness in the Ontario class action regime [FFischer v, IG
Tnvestment Management Lid., 2012 ONCA 47, para. 69], and is not a meve fechnicality or
illusory. It has been described as absolute [Durling v. Sunrise Propane Energy Group Inc., 2011
ONSC 266]. The opt-out period allows persons {0 pursue their self-interest and to preserve their
rights to pursue individual actions [Mangan v. Inco Lid., (1998) 16 C.P.C. (4th) 165 38 O.R. (3d)
703 (Ont, CJ.)). :

[53] Based on the foregoing, the Objectors submit that a proposed class action seftlement with
Ernst & Young should be approved solely under the CPA, as the Pdyry Settlement was, and not
{lwough misuse of a third-pasty release procedure under the CCAA. Further, since the minutes of
settiement make it clear that Ernst & Young retains discretion not to accept or recognize normal
opt-outs if the CPA procedures are invoked, the Ernst & Young Settlement should not be
approved in this respect either, :

[54) Multiple parties made submissions favouring the Exnst & Young Settlement (with the
accompanying Ermst & Young Release), arguing that it is fair and reasonable in the
circumnstances, benefits the CCAA stakeholders (as evidenced by the broad-based support for the
Plan and this motion) and rationally connected to the Plan.

[55] Ontario Plaintiffs’ counsel submits that the form of the bar order is fair and -properly
balances the competing interests of class members, Finst & Young and the non-seitling
defendants as:

(a) class members are not releasing their claims to a greater extent than necessaty;

(b) Ernst & Young is ensured that its obligations in connection to the Settlement will
conclude its liability in the class proceedings;

(c) the non-settling defendants will not have to pay more following a judgment than they
would be required to pay if Ernst & Young yemained as a defendant in the action; and

(d) the non-settling defendants are granted broad rights of discovery and an appropriate
credit in the ongoing litigation, if it is vitimately determined by the court that there is
a right of contribution and indemnity between the co-defendants.

[56] SFC argues that Emst & Young’s support has simplified and accelerated the Plan
process, including reducing the expense and management fime otherwise to be incurred in
litigating claims, and was a catalyst to encouraging many patties, inctuding the Underwriters and
BDO, to withdraw their objections to the Plan. Further, the result is precisely the type of
compromise that the CCAA is designed to promote; namely, Einst & Young has provided a
tangible and significant contribution fo the Plan (notwithstanding any pitfalls in the litigation
claims against Ernst & Young) that has enabled SFC to emerge as Newco/Neweoll i a timely
way and with potential viability.
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[57] EBmst & Young’s counsel submits that the Ernst & Young Settlement, as a whole,
including the Erst & Young Release, must be approved or rejected; the court cannot modify the
terms of a proposed settlement. Further, in deciding whether to reject a settlement, the court
should consider whether doing so would put the settlement in “jeopardy of being unravelled”. In
ihis case, counsel submits there is no obligation on the parties to resume discussions and it conld
be that the parties have reached their limits in negotiations and will backirack from their
positions or abandon the effort.

Analvsis and Conclusions

[58] The Binst & Young Release forms part of the Eimst & Young Settlement. In considering
whether the Ernst & Young Settlement is fair and reasonable and ought to be approved, it is
necessary to consider whether the Ernst & Young Release can be justified as part of the Ernist &
Young Settlement. See ATB Financial, supra, para. 70, as quoted above.

[59] In considering the appropriatencss of including the Brnst & Young Release, T have taken
into account the following.

[60] Firstly, although the Plan has been sanctioned and implemented, a significant aspect of
the Plan is a distribution to SFC’s creditors. The significant and, in fact, only monetary
confribution that can be dircetly identified, at this time, is the $117 million from the Ernst &
Young Settlement. Simply put, until such time as the Brnst & Young Settlement has been
concluded and the settlement proceeds paid, there can be no distribution of the settienment
proceeds to parties entitled to receive them. It seems to me that in order to effect any
distribntion, the Ernst & Young Release has to be approved as pari of the Emst & Young
Settlement,

[61] Secondly, it is apparent that the claims to be released against Ernst & Young are
rationally related to the purpose of the Plan and necessary for it. SFC put forward the Plan. As1
ontlined in the Equity Claims Declsion, the claims of Finst & Young as against SFC are
intertwined to the extent that they cannot be separated. Similarly, the claims of the Objectors as
against Emst & Young are, in my view, intertwined and related to the claims against SFC and to
the purpose of the Plan,

[62] Thirdly, although the Plan can, on its face, succeed, as evidenced by its implementation,
the reality is that without the approval of the Einst & Young Settlement, the objectives of the
Plan remain mfulfilled due to the practical inability to distribute the settlement proceeds.
Further, in the event that the Ernst & Young Release is not approved and the litigation continues,
it becomes circular in nature as the position of Ernst & Young, as detailed in the Equity Claims
Decision, involves Emst & Young bringing an equity claim for contribntion and indemnity as
against SFC, :

[63] Fourthly, it is clear that Emst & Young is conlributing in a tangible way to the Plan, by
its significant contribution of $117 million. :

[64] Fifthly, the Plan benefits the claimants in the form of a tangible distribution, Blair J.A., at
paragraph 113 of ATB Financial, suprd, referenced two further facts as found by the application
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judge in that case; namely, the voting creditors who approved the Plan did so with the knowledge
of the nature and effect of the releases, That situation is also present in this case.

[65] Finally, the application jndge in ATB Financial, supra, held that the releases were fair
and reasonable and not overly broad or offensive to public policy. In this case, having

considered the alternatives of lengtlry and uncertain litigation, and the full knowledge of the-

Canadian plaintiffs, 1 conclude that the Ernst & Young Release is fair and reasonable and not
overly broad or offensive to public policy.

[66] In my view, the Brnst & Young Settlement is fair and reasonable, provides substantial
venefits to relevant stakeholders, and is consistent with the purpose and spirit of the CCAA. In

addition, in my view, the factors associated with the ATB Financial nexus test favour approving
the Emst & Young Release.

[67] Tu Re Nortel, supra, para. 81, 1 noted that the relcases benefited creditors generally
because they “reduced the risk of litigation, protected Nortel against potential contribution
claims and indemnity claims and reduced the visk of delay caused by potentially complex
litigation and associated depletion of assets o fund potentially significant litigation costs™.  In
this case, there is a connection between the release of claims against Binst & Young and a
distribution to creditors. The plaintiffs in the litigation are shareholders and Noteholders of SFC.
These plaintiffs have claims to assert against SFC that are being directly satisfied, in part, with
the payment of $117 million by Ernst & Young.

[68] In my view, it is clear that the claims Frnst & Young asserted against SFC, and SFC’s
subsidiaries, had to be addressed as part of the restructuring. The interrelationship between the
various entities is further demonstrated by Ernst & Young’s submission that the release of claims
by Ernst & Young has allowed SFC and the SFC subsidiaries to contiibuie their assels to the
restructuring, unencumbered by claims totalling billions of dollars. As SFC is a holding
company with no matevial assets of its own, the unencumbered participation of the S¥FC
subsidiaries is crucial to the restructuring.

[69] At the outset and during the CCAA proceedings, the Applicant and Monitor specifically
and consistently identified timing and delay as critical elements that would impact on
maximization of the value and preservation of SFC’s assets.

[70] Counsel submits thai the claims against Ernst & Young and the indemnity claims asserted
by Brnst & Young would, absent the Ermnst & Young Settlement, have to be finally determined
before the CCAA claims could be quantified. As such, these steps had the potential to
significantly delay the CCAA proceedings. Where the claims being released may take years 1o
resolve, are risky, expensive or otherwise uncevlain of success, the benefit that acciues to
creditors in having them settled must be considered. See Re Nortel, supra, paras. 73 and 81; and
Muscle Tech, supra, paras. 19-21.

[71] Tmplicit in my findings is rejection of the Objeciors’” arguments questioning the validity
of the Ernst & Young Settlement and Erust & Young Release, The relevant consideration is
whether a proposed settlement and third-party release sufficiently benefits all stakeholders to
justify court approval, I reject the position that the $117 million settlement payment is nof
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essential, or even related, to the restructuring; it represents, at this point in time, the only real
monetary consideration available to stakeholders. The potential to vary the Emst & Young
Settlement and Ernst & Young Release to accommodate opt-ouls is futile, as the court is being
asked to approve the Ernst & Young Qettlement and Ernst & Young Release as proposed,

[72] Ido not accept that the class action settlement should be approved solely under the CPA.,
The reality facing the parties is that SEC is insofvent; it is under CCAA protection, and
stakeholder claims are to be considered in the context of the CCAA regime. The Objectors’
claim against Ernst & Young cannot be considered in isolation from the CCAA proceedings. The
claims against Ernst & Young are intertelated with claims as against SFC, as is made clear in
the Equity Claims Decision and Claims Procedure Order. .

[73] Even if one assumes that the opt-out argument of the Objectors can be sustained, and opt-
out rights fully provided, to what does that lead? The Objectors ate left with a claim against
Ernst & Young, which it then has fo put forward in the CCAA proceedings. Without taking into
account any argument that the claim against Ernst & Young may be affected by the claims bar
date, the claim is still capable of being addressed under the Claims Procedure Order. In this way,
it is again subject to the CCAA faimess and reasonable test as set out in ATB Financial, supra.

- [74] Moreover, CCAA proceedings take into account a class of creditors or stakeholders who
possess the same legal interests. In this respect, the Objectors have the same legal interests as
the Ontario Plaintiffs, Ultimately, this requires consideration of the totality of the class, In this
case, it is clear that the parties supporting the Ernst & Young Settlement ave vastly superior to
the Objectors, both in number and dollar value. :

[75] Although the right to opt-out of a class action is 8 fundamental element of procedural
fairhess in the Ontario class action regime, this argument cannot be taken in isolation. It nmst be
considered in the context of the CCAA,

[76] The Objectors are, in fact, part of the group that will benefit from the Bimst & Young
Settlement as they specifically seek to reserve their rights to “ppt-in” and share in the spoils.

[77] Itis also clear that the jurisprudence does not permit a dissenting stakeholder to opt-out
of a restructuring, [Re Sanmi Atlas Inc., (1998)3 C.BR. (4th) 171 (Ont, Gen. Div, (Commercial
List))] If that were possible, no creditor would take part in any CCAA compromise where they
were fo veceive less than the debt owed to them. There is no right to opt-out of any CCAA
process, and the statute contemplates that a minority of creditors are bound by the plan which a
majority have approved and the cowt has determined to be fair and reasonable.

[78] SFCis insolvent and all stakeholders, including the Objectors, will receive less than what
they arc owed. By virtue of deciding, on their own volition, not to participate in the CCAA
process, the Objectors relinquished their right to file a claim and take steps, in a timely way, to
assert their rights to vote in the CCAA proceeding.

[79] Fusther, even if the Objectors had filed a claim and voted, their minimal 1.6% stake in
SFC’s outstanding shares when the Muddy Waters report was released makes it highly vnlikely
that they could have altered the outcome.
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[80] Finally, although the Objectors demand a right to conditionally opt-out of a settlement,
that right does not exist under the CPA or CCAA. By virtue of the certification order, class
members had the ability to opt-out of the class action, The Objectors did not opt-out in the true
sense; they purported to create a conditional opt-out, Under the CPA, the right to opt-out is “in
the manner and within the time specified in the certification order”. There is no provision for a
conditional opt-out in the CPA, and Ontatio’s single opt-out regime causes “no prejudice, ..to
putative class members”. [CPA, section 9; Osmun v. Cadbury Adams Canada Inc. (2009), 85
C.P.C. (6th) 148, paras. 43-46 (Ont. 8.C.J.); and Eidoo v. Infineon Teclmologzes AG, 2012

ONSC 7299.]
. Miscellaneous

[81] For greater cettainty, it is my understanding that- the issues raised by Mr, O’Reilly have
been clarified such that the effect of this endorsement is that the Junior Objectors will be
included with the same status as the Ontario Plaintiffs,

DISPOSITION

[82] In the result, for the foregoing reasons, the motion is granted. A declaration shall issue to
the effect that the Ernst & Young Settlement is fair and reasonable in all the circumstances, The
Ernst & Young Settlement, together with the Ernst & Young Release, is approved and an order
shall issue substaatially in the form requested,

MORAWEAZ J,

Date: March 20, 2013
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_ SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED
(formerly known as BDO MCCABE L.O LIMITED), ALLEN T.Y. CHAN, W.
JUDSON MARTIN, KAI KIT POON, DAVID J. HORSLEY, WILLIAM E.
ARDELL, JAMES P. BOWLAND, JAMES M.E. HYDE, EDMUND MAK, SIMON
MURRAY, PETER WANG, GARRY J. WEST, POYRY (BELJING) CONSULTING
COMPANY LIMITED, CREDIT SUISSE SECURITIES (CANADA), INC,, TD
SECURITIES INC., DUNDEE SECURITIES
CORPORATION, RBC DOMINION SECURITIES INC.,, SCOTIA CAPITAL INC,,
CIBC WORLD MARKETS INC., MERRILL LYNCH CANADA INC,,
CANACCORD FINANCIAL LTD., MAISON PLACEMENTS CANADA INC,,

. CREDIT SUISSE SECURITIES (USA) LLC and MERRILL LYNCH, PIERCE,
FENNER & SMITH INCORPORATED (successor by merger to Banc of America
Securities LL.C)

Defendants

Proceeding under the Class Proqeedings Act, 1992
AMENDED NOTICE OF MOTION FOR LEAVE TO APPEAL
THE APPELLANTS, Invesco Canada Lid, Northwest & Ethical Investments

L.P., Comité Syndical National de Retraite Batirente Inc., Matrix Asset Management Inc.,




Gestion Férique and Monirusco Bolton Investments Tne, (“Appellants™), scek leave to
appeal to a Panel of three judges of the Court of Appeal from the order dated March 20,
2013 (“Settlement Approval Order”) of the Honourable M, Justice Morawetz approving

the Ermst & Young LLP Settlement (“E&Y Settiement”) and third party release of Ernst &

Young LLP (“E&Y Releass™).

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

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

THE APPELLANTS ASK:
a) that leave be granted to appeal from the Seitlement Approval Ordet;
b) that leave be granted to appeal fiom the Representation Dismissal Order; and,
¢) if this Court permits proposed non-debtor thivd-party settlements and releases to be
heard in the Sino-Forest CCA4 proceedings, that the Appellants be appoinied as

representatives of all equity claimants and/or all objectors.;
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PROPOSED METHOD OF HEARING:

The motion will be heard in writing, 36 days after service of the moving paities’
motion record, factum and franscripts, if any, or on the filing of the moving parties’ reply
factum, if any, whichever is emlicr, pursuant to Rule 61,03.1(1) of the Rules of Civil

Procedure, ot if the Court so directs, otally together with the appeal.

THE GROUNDS FOR THE MOTION ARE:

L. Justice Morawetz erred in entering the Settlement Approval Order
approving the E&Y Settlement and E&Y Release under the Companies’ Credifors
Arrangement Act, RS.C. 1983, o C-36 (“CCA4”) in connection with the Plan of
Compromise and Reorganization of Sino-Forest Corporation (the “Plan”), and the appeal is
therefore meritotious, particularly in that:

(8)  asamatter of law and fact, the E&Y Settlemen.t and the E&Y Release “re;;'e
not and are not reasonably connected and necessaty fo the restructuring of the
applicant, and do not meet the 1'equi1'ement§ for third-party non-debtor releases set forth
in ATB Financial v. Metcalfe and Mansfield Alternative Investments Il Corp., 2008
ONCA 587, ‘

(b)  the CCA4 does not provide jurisdiction for the cout supervising a CCA4

restructuring plan to release claims asserted against a person other than the applicant,
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its subsidiaries, or its directors or officers, when the persons whose claims are being
released are not crgditors of the applicant who voted on the plan; |

(¢) the Ontario Plaintiffs did not appropriately and adequately represent the
members of the class whose claims against E&Y are'proposed to be settled and

released;

(d)  the Class Proceedings Act, 1 992, 8.0. 1992, ¢. 6, provides an adequate and

éppropriate alternative framework for the proposed settlement of the class action .

claims asserted against E&Y;

(¢)  the terms of the E&Y Settlement do not provide any assurance that
seftlement consideration would flow to the part—ies whose claims ate proposed fo be
settled and released;

® the terms of the E&Y Settlement were construed by the Court not to provide
oiat out rights to the members of the class whose claims against E&Y ave proposed fo
be settled and seleased; and

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

2, Justice Morawetz erred in entering the Representation Dismissal Order,
particulaxly in that the Appellants would have appropriately and adequately represented the
interests of the members of the class who are equity claimants and/or the members who
objected to the proposed E&Y Seftlement, without any conflict of interest, and the interests

of justice would have been served thereby;

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

the circumstances in which non-debtor third-party releases are properly available in
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connection with CCAA restructuring plans, particulatly concerning class action claims
asserted against auditor and underwriter defendants in securities litigations, has the

potential to affect many future cases if the veleases arc made available as a matter of

routine practice, as was the case here;

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

3. The Plan has been implemented and the CCAA litigation stay has expired.

The proposed appeal will not unduly hinder the progress of the CC44 proceeding;
is-moH ion-for eal-the-Sanction-Order; pending
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6.8 The CCA4,in particular, sections 6, 13, and 14 thereof;
9.  Sections 6 and 134 of the Courts of Justice Act;
$.10: Sections 30(3) and 30(5) of the Class Proceedings Act, 1992;

911 Rules 6:0%; 10, and 61 of the Rules of Civil Procedure; and

10.42: such fusther and other grounds as counsel may advise and this Honourable

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

L

The motion materials filed below on the hearing before Justice Morawel(z and

orders made and the Monitor’s reports filed in the CCAA proceedings; and -

such other documents as counsel may advise and this Honourable Coutt may

permit.

Aptil 9, 20132

TO:

THE SERVICE LIST

KIM ORR BARRISTERS P.C,
19 Mercer Street, 4™ Floor
Toronto, Ontatio

M5V 1H2

Michael C. Spencer (LSUC #59637F)
Won J. Kim (LSUC #32918H)
Megan B, McPhee (LSUC #48351G)

Tel: (416) 596-1414
Fax: (416) 598-0601

Lawyers for the Appellants, Invesco Canada
Lid., Northwest & Ethical Investments L.P.,
Comité Syndical National de Retraite
Bétirente Inc., Matrix Asset Management
Inc,, Gestion Férique and Montrusco Bolton
Investments Inc,
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e Coutt of Appeal File No.: .
G LTI i S.C.J. Court File No.: CV-12-9667-00CL

A COMMISSIONER COR TAKHA ASEEIRATE
COURT OF APPEAL FOR ONTARIO .

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

Court of Appeal File No.:
9.C.J. Coutt File No.: CV-11-431153-00CP

COURT OF APPEAL FOR ONTARIO
BETWEEN: '

THE TRUSTEES OF THE LABOURERS’ PENSION FUND OF CENTRAL AND
EASTERN CANADA, THE TRUSTEES OF THE INTERNATIONAL UNION OF
OPERATING ENGINEERS LOCAL 793 PENSION PLLAN FOR OPERATING
ENGINEERS IN ONTARIO, STUNDE AP-F ONDEN, DAVID GRANT and
ROBERT WONG
Plaintiffs

-and -

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED
(formerly known as BDO MCCABE LO LIMITED), ALLEN T.Y. CHAN, W.
JUDSON MARTIN, KAI KIT POON, DAVID J, HORSLEY, WILLIAM E.
ARDELL, JAMES P. BOWLAND, JAMES M.E. HYDE, EDMUND MAK, SIMON
MURRAY, PETER WANG, GARRY J, WEST, POYRY (BEIJING) CONSULTING
COMPANY LIMITED, CREDIT SUISSE SECURITIES (CANADA), INC, TD

' SECURITIES INC., DUNDEE SECURITIES
CORPORATION, RBC DOMINION SECURITIES INC., SCOTIA CAPITAL INC,,
CIBC WORLD MARKETS INC., MERRILL LYNCII 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)
Defendants

Proceeding under the Class Proceedings Act, 1992
NOTICE OF APPEAL

'THE OBJECTORS (APPELLANTS) APPEAL fo the Court of Appeal from the
order dated March 20, 2013 (“Settlement Approval Order”) of the Honourable Mt Justice
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Morawetz approving the Ernst & Young LLP Settlement (“BE&Y Settlement”) and third
patty release of Frnst & Young LLP (“E&Y Release™).

The Appellants also appeal the order dated March 26, 2013 (“Representation
Dismissal Order”) of Justice Morawetz dismissing the Appellants’ motion for a
tepresentation order and dismissing their request for relief from the binding effect of the
representation order appointing cerlain other persons (the Ontax'io Plaintiffs) as

represéntatives, as part of the restructuring proceedings of Sino-Forest Corpotation (“Sino-

Forest” or the “applicant”),
THE APPELLANTS ASK:
L. that an Order be granted sctting aside the Settlement Appi'oval Order;
2, that an Order be granted seiting aside the Representation Dismissal Order;
3. such further and other telief as this Honourable Court may deem just.

THE GROUNDS OF APPEAL are as follows:

1. Tustice Morawetz etred in entering the Settlement Approval Order approving the
E&Y Settlernent and E&Y Release under the Companies’ Creditors Arrangement Act,
R.S.C. 1985, ¢ C-36 (“CCAA™) in conneetion with the Plan of Compromise and

Reorganization of Sino-Forest Cotporation (the “Plan”), particularly in that:
(@  Justice Morawetz, the Supervising CC‘AA Judge in this proceeding, was
designated on December 13, 2012, by Regional Senior Justice Then to hear the motion
for approval of the E&Y Settlement pursuant to both the CCA4 and the Class

Proceedings Act, 1992, 8.0, 1992, ¢. 6 ("CPA");

(b)  the Setflement Approval Order in effect avoided or rejected application of

the CPA in determining whether to approve the E&Y Seitlement;
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2.

()  the Settlement Approval Order in effect refused to certify the class
proceeding against E&Y under the CPA;

(d)  the Settlement Approval Order in effect entered judgment on common
issues or entered an aggregate assessment of monetaty relief on the claims asserted
under the CPA against E&Y, by fully and finally releasing F&Y fiom lability to class
members upoﬁ satisfaction of the conditions of the settlement; '

(¢)  the Ontaric Plaintiffs did noi approptiately and adequaté]y represent the
members of the class whose claims against E&Y are proposed to be settled and
released;

()  the CPA provides an adequate and appropriate alternative framework for the
proposed seftlement of the class action claims asserted against E&Y;

(g) the terms of the E&Y Settlement do not provide any assurance that
setflement consideration would flow to the parties whose claims are proposed to be
setiled and released;

(h)  the terins of the B&Y Setilement wete construed by the Coutt not to provide
opt out rights to the members of the class whose claims against E&Y are proposed to
be seitled and released;

(1) no-opt-out class action settlements ate not permissible under the CP4; and,

6] the Court did not address or decide whether the amount of consideration in
the proposed E&Y Setilement was fair, reasonable, and adequate;

Justice Morawetz erred in entering the Representation Dismissal Order, particulatly

in that the Appellants would have more appropriately and adequately reptesented the

interests of the members of the class who ate equity claimants and/or the members who

objected to the proposed E&Y Settlémen’t, without any conflict of inferest, and the interests
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of justice would have been setved thereby. The combined effect of the Representation
Dismissal Order and Settlement Approval Order denied the Appellants their right to

tepresentation by counsel of their choice;
3,  The Appellants have moved for leave to act as the representative party on this
appeal;

4, Rules 10 and 61 of the Rules of Civil Procedure, RR.O. 1990, Reg. 194;
S. Sections 6 and 134 of the Courts of Justice Act, R.S.0. 19990, c. C.43;

6. Sections 5, 9, 17, 19, 24, 29, 30(3), 30(5) and 34 of the Class Proceedings Acf,
1992, 8.0, 1992, ¢. 6; and, '

7. Such further and other grounds as counsel may advise.

THE BASIS OF THE APPELLATE COURT’S JURISDICTIONIS:

L. The orders appealed from are final orders of a Judge of the Superior Court of

" Justice disposing of the rights of class members. Accordingly, the appeal lies directly to

the Court of Appeal;

2. Section 6(1)(b) of the Courts of Justice Act, R.8.0. 1990, c. C-43; and,
3, Sections 30(3) and 30(5) of the Class Proceedings Aei, 1992, 8.0.1992, ¢. 6.

The Appellants request that this appeal be heard at Toronto.

April 18, 2013 KIM ORR BARRISTERS P.C.
19 Mercer Sirect, 4™ Floor
Toronto, Ontario
M5V 1H2

Michael C. Spencer (LSUC #59637F)
Won J. Kim (LSUC #32918I])
Megan B. McPhee (LSUC #48351G)

Tel; (416) 596-1414
Fax: (416) 598-0601

359




TO: THE SERVICE LIST

Lawyets for the Objectors (Appellants),
Invesco Canada Lid., Northwest & Ethical
Investments L.P., Comité Syndical National
de Retraite Bétirente Inc., Matrix Asset
Management Inc., Gestion Férique and
Montrusco Bolton Investments Inc.
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Tanya Jemec
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From: Megan McPhee
Sent:  Thursday, April 18, 2013 6:09 PM NP7 &Y .

To: staleyr@bennettjones.com; belld@bennettjories.com; sahf G EERREESRB KSR rrpAITE
beli@bennettjones.com; zweigs@bennettjones.com; derrick.tay@gowlings.com;
clifton.prophet@gowlings.com; jennifer.stam@gowlings.com; ava.kim@gowlings.com;
jason.mecmurtrie@gowlings.com, greg.watson@fticonsuiting.corm; Jodi.porepa@fticonsulting.com;
john.pirle@bakermckenzie.com, david.gadsden@bakermckenzie.com; pgreene@agmlawyers.com,
kdekker@agmiawyers.com; mbooth@agmiawyers.com; jfabello@torys.com; dbish@torys.com;
agray@torys.com; pgriffin@litigate.com; poshorne@litigate.com; lfuerst@ilitigate.com;
sroy @litigate.com; bzarnett@goodmans.ca, rchadwick@goodmans.ca; boneill@goodmans.ca;
cdescours@goodmans.ca; lowenstein@osler.com; esellers@osler.com; ggrove@osler.com,
dimitri.lascaris@siskinds.com; Charles.wright@siskinds.com; kbaert@kmlaw.ca; jptak@kmlaw.ca;
jbida@kmlaw.ca; gmyers@kmlaw.ca; ecole@millerthomson.com; jmarin@millerthomson.com;
pwardle@wdblaw.ca; shieber@wdblaw.ca; epleet@wdblaw.ca; atardif@mccarthy.ca;
mpoplaw@mccarthy.ca; clegendre@mccarthy.ca; jgrout@tgf.ca; kplunkett@tgf.ca;
ken.rosenberg@paliareroland.com; max.starnino@paliareroland.com; sfriedman@davis.ca;
bdarlington@davis.ca; bbarnes@davis.ca; heraig@osc.gov.on.ca

Cc: Won Kim: Michael Spencer; Yonatan Rozenszajn; Tanya Jemec
Subject: Sino-Forest: motion returnable May 1

Counsel,

We are in the process of preparing our faétum with respect to the Motion for Directions _
scheduled for May 1. To that end, please advise whether you will consent to any or all of the

following:

1. consolidation of the present motion for leave to appeal {Settlement Approval Order and
Representation Dismissal Order) with the pending motion for leave to appeal from the
order dated December 10, 2012 of the Honourable Mr. Justice Morawetz, Court of Appeal

File No.: M42068 (“Sanction Order”), and, should leave be granted, all related appeals;

2. an order directing that the hearings of the motions for leave to appeal and the appeals of
the Sanction Order, Settlement Approval Order, and Representation Dismissal Order be

consolidated and heard together before a panel of three judges, orally;

3. an order expediting the hearing of these motions for leave to appeal and all such appeals
(Sanction Order, Settlement Approval Order, and Representation Dismissal Order);

4. an Order granting leave to the Appellants to act as the representative party for the
purposes of this proposed appeal, if necessary;

5. an order permitting service of any materials related to these motion to be done by email,
with proof of receipt being unnecessary for purposes of filing;

6. an order transferring the materials filed on the hearing before Justice Morawetz giving rise
to the Settlement Approval Order and Representation Dismissal Order (motion heard
February 4, 2013) and on the hearing before Justice Morawetz giving rise to the Sanction
Order (motion heard December 7, 2012) to the Court of Appeal, and allowing the parties
to rely on these materials for the motions for leave to appeal the Sanction Order,
Settlement Approval Order, and Representation Dismissal Order, and, should leave be

granted, all related appeals; and,

7. if necessary, an order waiving or abridging the time for service and filing and validating
any late service with respect to the motion for directions and the leave to appeal motions.
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We would appreciate a reply by noon tomorrow so that we can draft our factum accordingly.

Thank you,
Megan

an B. McPhee P.C.

L% HARRISTERS P.C.
Kim Orr Barristers P.C.

19 Mercer Street, 4th floor
"Toronto, Ontario

MsV tH2

Me

Tel: 416 349 6574
Fax: 416 598 0801

www.Kimorr.ca

This message (including attachments, if any) is confidential, may be privileged and is intended for the above-
named recipient(s) only. If you have received this message in error, please notify me by return email and delete
this message from your system. Any unauthorized use or disclosure of this message is strictly prohibited.



: B ' ' 130 Adelaide StW- 7 416-865-9500
.LQHQ_ZH&_T' : ' Buite2600. 'F 416-865-9010
] Slaght | Torontd, ON www.fitigate.com
' Canada MSH 3P5 -

Peter H. Griffin

Direct tine: (416) 865-2921
Direct fax: (416) 865-3558
Email: eriffin@litigate.com

April 19, 2013

BY EMAIL This s Behibft... wnecOfomed fo in the

O YD 22 G

Megan McPhee: ol
Kim Orr Barristers P.C. L L LR o w—
19 Mercer Street, 4th floor dayof......,./:l.ﬂ,(.:l..[ .......... areeresssssseres 20[.:3)
Toronto, Ontario : N

MSV IH2 %WMH-I&?&{!HI . "

ACOMMISSIONER FOR TAKING AFFIDAVITS
Dear Ms. McPhee:

Re: In the Matter of Sino-Forest Corporation
8.C.J. Court File No.: CV-12-9667-00CL

We write in respect to the motion for directions brought by your clients in the Court of
Appeal and returnable May 1, 2013, which notice of motion was served on us on April
18, 2013, and your email dated April 18, 2013.

With respect to the relief sought on the motion for directions, Ernst & Young takes the
following positions. For case of reference, we have used the defined terms in your
clients’ notice of motion:

1) Consolidation of leave to appeal motions — Your clients’ motion for leave to
appeal the Sanction Order was commenced on December 27, 2013 and procecded
in the ordinary course in writing. Under Rule 61.03.1, the time for the Court to
hear that motion has expired by more than a month. Under the circumstances and
subject to the Court’s holding, it is not appropriate to consolidate that leave to
appeal motion with your -<clients’ leave to appeal the Settlement
Order/Representation Dismissal Order, particularly since you now seek an oral
hearing. Emst & Young opposes this relief;

2) Consolidation of leave motions and appeal — The test for leave to appeal is
distinct and should be satisfied before the hearing of any appeal on the merits. It
is not the Court’s practice to hear leave motions and appeals together and your
clients’ materials present no compelling reason why this practice should not be
followed. Ernst & Young opposes this relief;

BARRISTERS ) : LENGZNER SLAGHT HOYEE SMITH GRIFFNLLP
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Page 2

3) Oral hearing of leave motion - It is not the Court’s practice to hear leave motions

4

5)

6)

7

8)

orally and your clients’ materials present no compelling reason usual practice of
hearing leave motions in writing should not be followed. However, if the Court is
inclined to hear the leave motion orally, Ernst & Young does not oppose this
relief, so long as it does not delay a determination;

Expedited hearing of the leave motion and any appeal - Your clients’ motions are
holding up the CCAA process and foreign recognition of that process and may

impact the schedule set in the class action proceedings. The motions for leave,
and any appeals if granted, should be dealt with as expeditiously as possible;

Representative status — Your clients seek leave to appeal from a decision denying
them representative status in the CCAA and class action proceedings. There is no
basis to seek such relief separately for the purposes of the motion for directions,
leave to appeal or any appeal, if granted. Ernst & Young opposes this relief;

Service by email — Ernst & Young consénts to service in the manner approved by
The Honourable Justice Morawetz in the Initial Order dated March 30, 2012;

Transfer of Supetior Court materials — Ernst & Young consents to the transfer of
the full record before The Honourable Justice Morawetz for the motion heard
February 4, 2013. The material before His Honour on December 7, 2012 is not
necessary for the current leave motion; and

Abridging service and late service — Ernst & Young opposes such relief. The
Rules should be complied with in respect of motions and appeals before the Court

of Appeal.

We note that you scheduled this motion for May 1, 2013 without consulting any of the
parties who indicated (at your request) that they would participate in the leave motions
and any appeals. Your clients’ motion record and factum are fo be served and filed

today. Emst & Young will serve and file its materials as required by the Rules.

Service List
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Tanya Jemec

From: Kirk M. Baert (kbaert@kmlaw.ca)
Sent:  Friday, Aprit 19, 2013 1:45 PM -

To: Shara N. Roy; Megan McPhee; staleyr@bennetijones.com; belld@bennettjones.com,
sahnir@bennettjones.com; bellj@bennettjones.com; zweigs@bennettjones.com;
derrick.tay@gowlings.com; clifton.prophet@gowlings.com; jennifer.stam@gowlings.com,
ava.kim@gowlings.com; jason.mcmurtrie@gowlings.com; greg.watson@fticonsulting.com;
Jodi.porepa@fticonsulting.com; john.pirie@bakermckenzie.com; david.gadsden@bakermckenzie.com;
pgreene@agmiawyers.com; kdekker@agmlawyers.com; mbooth@agmlawyers.com; -
jfabello@torys.com; dbish@torys.com; agray@torys.com; Peter Griffin; Peter J. Osborne; Linda Fuerst;
bzarneti@goodmans.ca; rchadwick@goodmans.ca; boneill@goodmans.ca; cdescours@goodmans.ca;
lowenstein@osler.com; esellers@osler.com; ggrove@osler.com; dimitri.lascaris@siskinds.com;
Charles.wright@siskinds.com; Jonathan Ptak; Jonathan Bida; Garth Myers; ecole@millerthomson.com;
jmarin@millerthomson.com; pwardle@wdblaw.ca; sbieber@wdblaw.ca; epleet@wdblaw.ca;
atardif@meccarthy.ca; mpoplaw@meccarthy.ca; clegendre@meccarthy.ca; jgrout@tgf.ca;
kplunkett@tgf.ca; ken.rosenberg@paliareroland.com; max.starnino@paliareroland.com;
sfriedman@davis.ca; bdarlington@davis.ca; bbarnes@davis.ca; heraig@osc.gov.on.ca

Cc: Won Kim; Michael Spencer; Yonatan Rozenszajn; Tanya Jemec
Subject: RE: Sino-Forest: motion refurnable May 1

Megan,
We agree with the positions taken by EY.

Kirk M. Baert

Partner
Koskie Minsky LLP | Barristers & Solicitors

Suite 900 | Box 52 | 20 Queen Street West
Toronto | Ontaric | Canada [ M5H3R3
Tel: (418) 595-2117 | Fax: (416) 204-2889

E-mail: kbaert@kmlaw.ca

Please visit our web site at www.kmlaw.ca

From: Shara N. Roy [maiito:sroy@litigate.com]

Sent: April-15-13 1:33 PM

To: Megan McPhee; staleyr@bennettjones.com; belld@bennettjones.com; sahnir@bennettjones.com;
bellj@bennettjones.com; zweigs@bennettjones.com; derrick.tay@gowlings.com;
clifton.prophet@gowlings.com; jennifer.stam@gowlings.com; ava.kim@gowlings.com;
jason.mcmurtrie@gowlings.com; greg.watson@fticonsulting.com; Jodi.porepa@fticonsulting.com;
john.pirie@bakermckenzie.com; david.gadsden@bakermckenzie.com; pgreene@agmlawyers.com;
kdekker@agmlawyers.com; mbooth@agmiawyers.com; jfabello@torys.com; dbish@torys.com;
agray@torys.com; Peter Griffin; Peter J, Osborne; Linda Fuerst; bzarnett@goodmans.ca;
rchadwick@goodmans.ca; bonelll@goodmans.ca; cdescours@goodmans.ca; llowenstein@osler.com;
esellers@osler.com; ggrove@osler.com; dimitri.lascaris@siskinds.com; Charles.wright@siskinds.com; Kirk
M. Baert; Jonathan Ptak; Jonathan Bida; Garth Myers; ecole@millerthomson.com;
jmarin@millerthomson.com; pwardle@wdblaw.ca; sbieber@wdblaw.ca; epleet@wdblaw.ca;
atardif@mccarthy.ca; mpoplaw@mccarthy.ca; clegendre@mccarthy.ca; jgrout@tgf.ca; kplunkett@tgf.ca;
ken.rosenberg@paliareroland.com; max.starnino@paliareroland.com; sfriedman@davis.ca;
hdarlington@davis.ca; bbarnes@davis.ca; hcraig@osc.gov.on.ca

Cc: Won Kim; Michael Spencer; Yonatan Rozenszajn; Tanya Jemec

Subject: RE: Sino-Forest: motion returnable May 1

Megan,
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Attached is our response.

Shara

From: Megan McPhee [mailto:MBM@kimorr.ca]

Sent: Thursday, April 18, 2013 6:09 PM

To: staleyr@bennettjones.com; belld@bennettjones.com; sahnir@bennettiones.com; belli@bennettiones.com;
zweigs@bennettjones.com; derrick.tay@aowlings.com; clifton.prophet@gowlings.com;
jennifer.stam@gowlings.com; ava.kim@gowlings.com; jason.mcmurtrie@gowlings.com;
areq.watson@fticonsulting.com; Jodi.porepa@fticonsuiting.com; johin.pirie@bakermckenzie.com;
david.gadsden@bakermekenzie.com; pareene@agmiawyers.com; kdekker@agmlawyers.com;
mbooth@agmlawyers.com; ifabello@torys.com; dbish@torys.com; agray@torys.com; Peter Griffin; Peter J.
Osbhorne; Linda Fuerst; Shara N. Roy; bzarnett@goodmans.ca; rchadwick@goodmans.ca; boneill@goodmans.ca;
cdescours@goodmans.ca; llowenstein@osler.com; esellers@ogler.com; ggrove@osier.com; '
dimitri.lascaris@siskinds.com; Charles.wright@siskinds.com; kbaert@kmlaw.ca; jptak@kmlaw.ca;
ibida@kmlaw.ca; gmyers@kmlaw.ca; ecole@millerthomson.com; jmarin@millerthomson.com;
pwardle@wdblaw.ca; shieber@wdblaw.ca; epleet@wdblaw.ca; atardif@mccarthy.ca; mpoplaw@mccarthy.ca;
clegendre@mccarthy.ca; jgrout@taf.ca; kplunkett@taf.ca; ken.rosenberg@paliareroland.com;
max.starnino@paliareroland.com; sfriedman@davis.ca; bdarlington@davis.ca; bbarnes@davis.ca;
heraig@gsc.gov.on.ca

Cc: Won Kim; Michael Spencer; Yonatan Rozenszajn; Tanya Jemec

Subject: Sino-Forest: motion returnable May 1

Counsel,

We are in the process of preparing our factum with respect to the Motion for Directions scheduled for
May 1. To that end, please advise whether you will consent to any or all of the following:

1. consolidation of the present motion for leave to appeal (Settlement Approval Order and
Representation Dismissal Order) with the pending motion for leave to appeal from the order
dated December 10, 2012 of the Honourable Mr. Justice Morawetz, Court of Appeal File No.:

M42068 (“Sanction Order”), and, should leave be granted, all related appeals;

2. an order directing that the hearings of the motions for leave to appeal and the appeals of the
Sanction Order, Settiement Approval Order, and Representation Dismissal Order be consolidated
and heard together before a panel of three judges, orally; :

3. an order expediting the hearing of these motions for leave to appeal and all such appeals
(Sanction Order, Settlement Approval Order, and Representation Dismissal Order);

4, an Order granting leave to the Appellants to act as the representative party for the purposes of
this proposed appeal, if necessary,

5. an order permitting service of any materials related to these motion to be done by email, with
proof of receipt being unnecessary for purposes of filing;

6. an order transferring the materials filed on the hearing before Justice Morawetz giving rise to the
Settlement Approval Order and Representation Dismissal Order (motion heard February 4, 2013)
and on the hearing before Justice Morawetz giving rise to the Sanction Order (motion heard
December 7, 2012) to the Court of Appeal, and allowing the parties to rely on these materials for
the motions for leave to appeal the Sanction Order, Settlement Approval Order, and
Representation Dismissal Order, and, should leave be granted, all related appeals; and,

7. if necessary, an order waiving or abridging the time for service and filing and validating any late
service with respect to the motion for directions and the leave to appeal motions.

We would appreciate a reply by noon tomorrow so that we can draft our factum accordingly.
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Thank you,

Megan

Megan B. McPhee P.C.

| KIM-ORR
%1 BARRISTERS P.C.
Kim Orr Barristers P.C.

19 Mercer Street, 4th floor

Toronto, Ontario
M5V 1H2

Tel: 416 349 6574
Fax: 416 598 0601

www.kimorr.ca

This message {including attachments, if any) is confidential, may be privileged and is intended for the above-
named recipient(s) only. If you have received this message In error, please notify me by return email and delete
this message from your system. Any unauthorized use or disclosure of this message is strictly prohibited.






Pagclof%sg

Megan McPhee

From: Rob Staley [StaleyR@bennettjones.com]
Sent:  Friday, April 19, 2013 2:16 PM
To: Kirk M. Baert; Shara N. Roy; Megan McPhee; Derek Bell; Raj Sahni; Jopathan Bell; Sean Zweig;
derrick.tay@gowlings.com; clifton.prophet@gowlings.com; jennifer.stam@gowlings.com;
ava.kim@gowlings.com; jason.mcmurtrie@gowlings.com; greg.watson@fticonsulting.com;
Jodi.porepa@fticonsulting.com; john.pirle@bakermckenzie.con; david.gadsden@bakermckenzie.com,
pgresne@agmlawyers.com; kdekker@agmlawyers.com, mbooth@agmlawyers.com;
jfabello@torys.com; dbish@torys.com; agray@torys.com; Peter Griffin; Peter J. Osborne; Linda Fuerst;
bzamett@goodmans.ca; rchadwick@goodmans.ca; boneill@goodmans.ca; cdescours@geodmans.ca,
llowenstein@osler.com; esellers@osler.com; ggrove@osler.com; dimitri.lascaris@siskinds.com;
_Charles.wright@siskinds.com; Jonathan Ptak; Jonathan Bida; Garth Myers; ecole@milterthomson.cony,
jmarin@nmillerthomson.com; pwardle@wdblaw.ca; sbieber@wdblaw.ca, eplest@wdblaw.ca;
atardif@mecarthy.ca; mpoplaw@mccarthy.ca; clegendre@mccarthy.ca; jgrouf@taf.ca;
kplunkett@tgf.ca; ken.rosenberg@paliareroland.com; max.starmino@paliareroland.com,
sfriedman@davis.ca; bdariington@davis.ca; bbarnes@davis.ca; hcraig@osc.gov.on.ca

Ce: Won Kim; Michael Spencer; Yonatan Rozenszajn; Tanya Jemec
Subject: RE: Sino-Forest: motion returnable May 1
As does Sino-Forest.

From: Kirk M, Baert [méilto:kbae:t@kmlaw.ca}

Sent: 19 April 2013 1:45 PM
To: Shara N. Roy; Megan McPhee; Rob Staley; Derek Bell; Raj Sahni; Jonathan Bell; Sean Zweig;

derrick.tay@gowlings.com; clifton.prophet@gowlings.com; jennifer.stam@gowlings.com;
ava.kim@gowlings.com; jason.mcmurtrie@gowlings.com; greg.watson@fticonsulting.com;
Jodi.porepa@iticonsulting.com; john.pirie@bakermckenzie.com; david.gadsden@bakermckenzie.com;
pgreene@agmlawyers.com; kdekker@agmlawyers.com; mbooth@agmlawyers.com; jfabello@torys.com;
_ dbish@torys.com; agray@torys.com; Peter Griffin; Peter J, Oshorne; Linda Fuerst;
" bzarnett@goodmans.ca; rchadwick@goodmans.ca; boneill@goodmans.ca; cdescours@goodmans.ca;
llowenstein@osler.com; esellers@osier.com; ggrove@osler.com; dimitri lascaris@siskinds.com;
Charies.wright@siskinds.com; Jonathan Ptak; Jonathan Bida; Garth Myers; ecole@millerthomson.com;
jmarin@millerthomson.com; pwardle@wdblaw.ca; shieber@wdblaw.ca; epleet@wdbiaw.ca;
atardif@mccarthy.ca; mpoplaw@mccarthy.ca; clegendre@mccarthy.ca; jgrout@tgf.ca; kplunkett@tgf.ca;
ken.rosenberg@paliarefoland.com; max.starnino@paliareroland.com; sfriedman@davis.ca;
bdarlington@davis.ca; bbarnes@davis.ca; hcraig@osc.gov.on.ca
Cc: Won Kim; Michael Spencer; Yonatan Rozenszajn; Tanya Jemec
~Subject: RE: Sino-Forest: motion returnable May 1

Megan,
We agree with the positions taken 'by EY.

Kirk M. Baert

Partner
Koskie Minsky LLP | Barristers & Solicitors

Suite 900 | Box 52 | 20 Queen Street Wast
Toronto | Ontarlo | Canada | MSH3R3

Tel: {416) 595-2117 | Fax: (416) 204-2882
E-mail; kbaert@kmlaw.ca

Pleass visit our web site at www.kmlaw.ca

From: Shara N. Roy [mailto:sroy@litigate.com]
Sent: April-19-13 1:33 PM
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To: Megan McPhee; staleyr@bennettjones.com; belld@bennettiones.com; sahnir@bennettjones.com;
belli@bennettiones.com; 7weigs@bennettjones.com; derrick.tay@gowlings.com; clifton. prophet@gowlings.com;
iennifer,stam@aqowlings.com; ava.kim@gowlings.com; jason.memurtrie@qgowlings.com;
greg.watson@fticonsulting.com; Jodi.porepa@fticonsulting.com; john.Qirie@bakermckenzie.dom;
david.qadsden@bakermckenzie.com; pareene@agmiawyers.com; kdekker@agmlawyers.com;
mbooth@agmlawyers.com; jfabello@torys.com; dbish@torys.com; agray@torys.com; Peter Griffin; Peter J.
Osborne; Linda Fuerst; bzarnett@goodmans.ca; rchadwick@aqoodmans.ca; boneill@goodmans.ca;
cdescours@goodmans.ca; llowenstein@osler.com; esellers@osler.com; ggrove@osler.com;
dimitrilascaris@siskinds.com; Charles.wright@siskinds.com; Kirk M. Baert; Jonathan Ptak; Jonathan Bida; Garth
Myers; ecole@millerthomson.com; imarin@millerthomson.com; pwardle@wdblaw.ca; sbieber@wdblaw.ca;
epleet@wdblaw.ca; atardif@mccarthy.ca; mpoplaw@mccarthy.ca; clegendre@mccarthy.ca; jarout@taf.ca;
kplunkett@taf.ca; ken.rosenberg@paliarerofand.com; max.starnino@paliareroland.com; sfriedman@davis.ca;
bdarlington@davis.ca; bbarnes@davis.ca; heraig@osc.gov.on.ca

Cc: Won Kim; Michael Spencer; Yonatan Rozenszajn; Tanya Jemec

Subject: RE: Sino-Forest: motion returnable May 1

Megan,
Attached is our response.

Shara -

From: Megan McPhee [mailto:MBM@KImorr.ca]

Sent: Thursday, April 18, 2013 6:09 PM ‘

To: staleyr@bennettjones.com; belld@bennettiones.com; sahnir@bennettiones.com; belii@bennettjones.com;
zweigs@bennettiones.com; derrick.tay@gowlings.com; clifton.prophet@agowlings.com;
jennifer.stam@gowlings.com; ava.kim@gowlings.com; jason.mcmurtrie@gowlings.com; )
greg.watson@fticonsulting.com; Jodi.porepa@fticonsulting.com; john.pirie@bakermckenzie.com;
david.gadsden@bakermckenzie.com; pgreene@agmiawyers.com; kdekker@agmlawyers.com;
mbooth@aamlawyers.com; jfabello@torys.com; dbish@torys.com; agray@torys.com; Peter Griffin; Peter J.
Osborne; Linda Fuerst; Shara N. Roy; brarnett@goodmans.ca; rchadwick@goodmans.ca; boneill@goodmans.ca;
cdescours@goodmans.ca; llowenstein@osler.com; esellers@osler.com; agrove@osler.com; }
dimitri.Jascaris@siskinds.com; Charles.wright@siskinds.com; kbaert@kmiaw.ca; iptak@kmiaw.ca;
jbida@kmlaw.ca; gmyers@kmlaw.ca; ecole@millerthomson.com; imarin@millerthomsen.com;
pwardle@wdblaw.ca; sbieber@wdblaw.ca; epleet@wdblaw.ca; atardif@mccarthy.ca; mpoplaw@mccarthy.ca;
clegendre@mccarthy.ca; jgrout@taf.ca; kplunkett@taf.ca; ken.rosenberq@paliarercland.com;
max.starnino@paliareroland.com; sfriedman@davis.ca; hdarlington@davis.ca; bbarnes@davis.ca;
heraig@osc.gov.on.ca

Cc: Won Kim: Michael Spencer; Yonatan Rozenszajn; Tanya Jemec

Subject: Sino-Forest: motion réturnable May 1

Counsel,

We are in the process of preparing our factum with respect to the Motion for Directibns scheduled for
May 1. To that end, please advise whether you will consent to any or all of the following:

i. consolidation of the present motion for leave to appeal (Settiement Approval Order and
Representation Dismissal Order) with the pending motion for leave to appeal from the order
dated December 10, 2012 of the Honourable Mr. Justice Morawetz, Court of Appeal File No.:

M420868 (“Sanction Order”), and, should leave be granted, all related appeals;

2. an order directing that the hearings of the motions for leave to appeal and the appeals of the
Sanction Order, Settlement Approval Order, and Representation Dismissal Order be consolidated

and heard together before a panel of three judges, orally;
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3. 'an order expediting the hearing of these motions for leave to appeal and all such appeals
(Sanction Order, Settlement Approval Order, and Representation,Dismissal Order);

4. an Ordergranting leave to the Appeliants to act as the representative party for the purposes of '
this proposed appeal, if necessary; .

5. an order permitting service of any materials related to these motion to be done by email, with
proof of receipt being unnecessary for purposes of filing;

6. an order transferring the materials filed on the hearing before Justice Morawetz giving rise to the
Settlement Approval Order and Representation Dismissal Order (motion heard February 4, 2013)
and on the hearing before Justice Morawetz giving rise to the Sanction Order (motion heard
December 7, 2012) to the Court of Appeal, and allowing the parties to rely on these materials for

the motions for leave to appeal the Sanction Order, Settlement Approval Order, and
Representation Dismissal Order, and, should leave be granted, all related appeals; and,

7. if necessary, an order waivir{g or abridging the time for service and filing and validating any late
service with respect to the motion for directions and the leave to appeal motions.

We would appreciate a reply by noon tomorrow so that we can draft our factum accordingly.

Thank you,

Megan

gan B, McPhee P.C.

g KIM:-ORR
= DARRISTERS P.C.
Kim Orr Barristers P.C.
19 Mercer Street, 4th floor
Toronto, Ontario

M5V 1H2

Tel: 416 348 6574
Fax: 416 598 0601

www.kimort.ca

This message (including attachments, if any) is confidential, may be priviteged and is intended for the above-
named recipient(s) only. If you have received this message in error, please notify me by return email and delete
this message from your system. Any unauthorized use or disclosure of this message is strictly prohibited.

The contents of this message may contain confidential and/or privileged
subject matter. If this message has been received in error, please contact
-the sender and delete all copies. Like other forms of communication,
e-mail communications may be vulnerable to interception by unauthorized
parties. If you do not wish us to communicate with you by e-mail, please
notify us at your earliest convenience. In the absence of such '
notification, your consent is assumed. Should you choose to allow us to
communicate by e-mail, we will not take any additional security measures
(such as encryption) unless specifically requested.
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From: Megan McPhee

Sent:  Friday, April 19, 2013 2:27 PM

Fo: Michael Spencer; Yonatan Rozenszajn; Tanya Jemec
Subject: FW: Sino-Forest: motion returnable May 1 )

From: Simon Bieber {mailto: SBieber@wdblaw.ca}
Sent: Friday, April 19, 2013 7:50 AM

To: Megan McPhee
Subject: RE: Sino-Forest: motion returnable May 1

Megan, L

We are monitoring the appeal but do not intend to take a position on it or make submissions.
Accordingly, while | don’t think | can consent to any of this, we will not oppose it.

Simon

Simon Bieber
Parther

t 416.351.2781
f 416.351.9196
shieber@wdblaw,.ca

WardleDaleyBernstein LLP

2104 - 401 Bay Street, P.O. Box 21
Toronto ON M5H 2Y4 Canada

any attachments} is for the exclusive use of the intended recipient(s). The fact of this

This e-mail (including
rivileged and confidential. Privilege and confidentiality

communication and the information contained herein may be p

are expressly claimed and are not waived. This e-mail {including any attachments) may not be disclosed, copied or used,

by any persan other than the intended recipient(s). Failure to comptly with this

prohibition may breach laws or infringe legal and equitable rights for which you may be tiable. If you have received this
e-mail in error, please remove it (and any attachments) entirely from your e-mail system and notify us immediately by

return e-mail or by telephone. Thank you in advance for your ceoperation.

in any manner or form whatsoever,

From: Megan McPhee [mailto:MBM@kimort.ca]

Sent: Thursday, April 18, 2013 6:09 PM :

To: staleyr@bennettjones.com; belld@bennettjones.com; sahnir@bennettjones.com;
bellj@bennettjones.com; zweigs@bennettjones.com; derrick.tay@gowlings.com;
clifton.prophet@gowlings.com; jennifer.stam@gowlings.com; ava.kKim@gowlings.com;
jason.mcmurtrie@gowlings.com; greg.watson@fticonsulting.com; Jodi.porepa@fticonsulting.com;
john.pirie@bakermckenzie.com; david.gadsden@bakermckenzie.com; pgreene@agmiawyers.com;
kdekker@agmlawyers.com; mbooth@agmlawyers.com; jfabello@torys.com; dbish@torys.com;

agray@torys.com; pgriffin@litigate.com; posborne@litigate.com; Ifuerst@litigate.com; sroy@litigate.com;

bzarnett@goodmans.ca; rchadwick@goodmans.ca; boneill@goodmans.ca; cdescours@goodmans.ca;
llowenstein@osler.com; esellers@osler.com; ggrove@osler.com; dimitri.lascaris@siskinds.com;
Charles.wright@siskinds.com; kbaert@kmlaw.ca; jptak@kmlaw.ca; jbida@kmlaw.ca; gmyers@kmlaw.ca;
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ecole@millerthomson.com; jmarin@millerthomson.com; Peter Wardle; Simon Bieber; Erin Pleet;
atardif@mccarthy.ca; mpoplaw@mccarthy.ca; clegendre@mccarthy.ca; jgrout@tgf.ca; kplunkett@tgf.ca;
ken.rosenberg@paliareroland.com; max.starnino@pallareroland.com; sfriedman@davis.ca; bdarlington@davis.ca;

. bbarnes@davis.ca; hcraig@osc.gov.on.ca
Cc: Won Kim; Michae! Spencer; Yonatan Rozenszajn; Tanya Jemec

Subject: Sino-Forest: motion returnable May 1

Counsel,

We are in the process of preparing our factum with respect to the Motion for Directions scheduled for
May 1. To that end, please advise whether you will consent to any or all of the following:

1. consolidation of the present motion for {eave to appeal (Settlement Approval Order and
. Representation Dismissal Order) with the pending motion for leave to appeal from the order
dated December 10, 2012 of the Honourable Mr. Justice Morawetz, Court of Appeal File No.:

M42068 (“Sanction Order”), and, should leave be granted, all related appeals;

2. an order directing that the hearings of the motions for leave to appeal and the appeals of the
Sanction Order, Settlement Approval Order, and Representation Dismissal Order be consolidated

and heard together before a panel of three judges, orally,

3, an order expediting the hearing of these motions for leave to appeal and all such appeals
(Sanction Order, Settiement Approval Order, and Representation Dismissal Order);

4. an Order granting leave to the Appellants to act as the representative party for the purposes of
this proposed appeal, if necessary;

5. an order permitting service of any materials related to these motion to be done by email, with
proof of receipt being unnecessary for purposes of filing;

6. an order transferring the materials filed on the hearing before Justice Morawetz giving rise to the
Settlement Approval Order and Representation Dismissal Order (motion heard February 4, 2013)
and on the hearing before Justice Morawetz giving rise to the Sanction Order (motion heard
December 7, 2012) to the Court of Appeal, and allowing the parties to rely on these materials for
the motions for leave to appeal the Sanction Order, Settlement Approval Order, and
Representation Dismissal Order, and, should leave be granted, all related appeals; and,

7. if necessary, an order waiving or abridging the time for service and filing and validating any late
service with respect to the motion for directions and the leave to appeal motions.

We would appreciate a reply by noon tomorrow so that we can draft our factum accordingly.

Thank you,
Megan

" Megan B. McPhee P.C.

& DARRISTERS P.C.
Kim Orr Barristers P.C.
19 Mercer Street, 4th floor
Toronto, Ontario

M5V 1H2

Tel: 416 349 6574
Fax: 416 598 0601
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From: Megan McPhee

Sent:  Friday, April 19, 2013 2:27 PM

To: Michael Spencer; Yonatan Rozenszajn; Tanya Jemec
Subject: FW: Sino-Forest: motion returnable May 1

From: Emily Cole [mailto:ecole@millerthomson.com]
Sent: Friday, April 19, 2013 6:01 AM

To: Megan McPhee
Subject: Re: Sino-Forest: motion returnable May 1

Megan:

We are not a party to the proceeding and do not take any position.
Best,

Emily

From: "Megan McPhee" [MBM@kimorr.ca]

Sent: 04/18/2013 06:08 PM AST
To: <staleyr@bennettjones.com>; <belid@bennettjones.com=; <sahnir@bennetijones.com>;

<bellj@bennetijones.com>; <zweigs@bennettjones.com>; <derrick.tay@gowlings.com>;
<clifton.prophet@gowlings.com>; <jennifer.stam@gowlings.com>; <ava.kim@gowlings.com>;
<jason.memurtrie@gowlings.com>; <greg.watson@fticonsulting.com>; <Jodi.porepa@fticonsulting.com>;
<john,pirle@bakermckenzie.com=; <david.gadsden@bakermckenzie.com>; <pgreenc@agmlawyers.com>;
<kdekker@agmlawyers.com>; <mbooth@agmlawyers.com>; <jfabello@torys.com>; <dbish@torys.com>;
<agray@torys.conr>; <pgriffin@litigate.com>; <posborne(@litigate.com>; <lfuersi@litigate.com>;
<sroy({@litigate.com>; <bzarneti@goodmans.ca>; <rchadwick@goodmans.ca>; <boneill@goodmans.ca>;
<cdescours@goodmans.ca>; <llowenstein@osler.com>; <esellers@osler.com>; <ggrove({@osler.com™>;
<dimitri.lascaris@siskinds.com>; <Charles wright@siskinds.com>; <kbaert@kmlaw.ca>; <jptak@kmlaw.ca>;
<jbida@kmlaw.ca>; <gmyers@kmlaw.ca>; Emily Cole; Joe Marin; <pwardle@wdblaw.ca>;
<sbieber@wdblaw.ca>; <epleet@wdblaw.ca>; <atardif@mccarthy.ca>; <mpoplaw@mccarthy.ca>;
<clegendre@mecarthy.ca>; <jgrout@tgf.ca>; <kplunkett@tgf.ca>; <ken.rosenberg@paliareroland.com>;
<max.starnino@paliareroland.com>; <sfriedman@davis.ca>; <bdarlington@davis.ca>; <bbarnes@davis.ca>;
<hcraig@osc.gov.on.ca>

Ce: "Won Kim" <WJIK@kimorr.ca>; "Michae} Spencer" <MCS@kimorr.ca>; "Yonatan Rozenszajn" .
<YR@kimorr.ca>; "Tanya Jemec" <TTJ@kimorr.ca>

Subject: Sino-Forest: motion returnable May 1

Counsel,

We are in the process of preparing our factum with respect to the Motion for Directions
scheduled for May 1. To that end, please advise whether you will consent to any or all of the

following:

1. consolidation of the present motion for leave to appeal (Settlement Approval Order and
Representation Dismissal Order) with the pending motion for leave to appeal from the

order dated December 10, 2012 of the Honourable Mr. Justice Morawetz, Court of Appeal

File No.: M42068 (“Sanction Order”), and, should leave be granted, all related appeals;

2. an order directing that the hearings of the motions for leave to appeal and the appeals of
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the Sanction Order, Settlement Approval Order, and Representation Dismissal Order be
consolidated and heard together before a panei of three judges, orally;

3. an order expediting the hearing of these motions for leave fo appeal and all such appeals
(Sanction Order, Settlement Approval Order, and Representation Dismissal Order);

4. an Order granting leave to the Appellants to act as the representative party for the purposes of
this proposed appeal, if necessary,

5. an order permitting service of any materials related to these motion to be done by email, with
proof of receipt being unnecessary for purposes of filing;

6. an order transferring the materials filed on the hearing before Justice Morawetz giving rise to the
Settlement Approval Order and Representation Dismissal Order (motion heard February 4, 2013}
and on the hearing before Justice Morawetz giving rise to the Sanction Order (motion heard
December 7, 2012) to the Court of Appeal, and allowing the parties to rely on these materials for
the motions for leave to appeal the Sanction Order, Settlement Approval Order, and
Representation Dismissal Order, and, should leave be granted, all related appeals; and,

7 if necessary, an order waiving or abridging the time for service and filing and validating any late
service with respect to the motion for directions and the leave to appeal motions.

We would appreciate a reply by noon tomorrow so that we can draft our factum accordingly.

Thank you,

Megan

Megan B. McPhee P.C.

4 KIM: ORR

AW pARRISTERS P.C.
Kim Orr Barristers P.C.
19 Mercer Street, 4th floor
Toronto, Ontario
MbsY 1H2

Tel: 416 349 6574
Fax: 416 598 0601

www.kimorr.ca

RARASSLLL L ]

This message {including attachments, if any) is confidential, may be privileged and is intended for the above-
named recipient(s) only. If you have received this message in error, please notify me by retum email and delete
this message from your system. Any unauthorized use or disclosure of this message is strictly prohibited.

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is
intended only for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of
this e-mail to anyone other than the intended addressee does not constitute waiver of privilege. If you
have received this communication in error, please notify us immediately and delete this, Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for

_ encryption upon request.

Visit our website at www.millerthomson.com for information about our firm and the services we
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provide.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est
confidentiel et destiné uniquement 4 la personne ou a l'entité a qui il est adressé. Toute utilisation ou -
divulgation non permise est sirictement interdite. L'obligation de confidentialit¢ et de secret
professionnel demeure malgré toute divulgation. Si vous avez regu le présent courriel et ses annexes par
_erreur, veuillez nous en informer immédiatement et le détruire. Nous vous remercions de votre
collaboration. Le présent message n'a pas été crypté. Le cryptage est possible sur demande spéciale.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web &
www.millerthomson.com
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