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Indemnity Clalms against SFC (as limited pursuant to section 4.4(b) hereof),
provided that: (1) the Underwritors shall not be entitled to recaive any distributions
of any kind under the Plan in respect of such Claims; (if) such Claims shall be
fully, finally, jtrevocably and forever compromised, released, discharged,
cancelled and barred on the Plan Implementation Date; and (ilf) the amount of
such Claims shall not affect the calculation of any Pro-Rata entitlements of the
Affected Creditors under this Plan, For greater cetfainty, to the extent of any
conflict with respect to the Underwriters between section 4.4(s) hereof and this
section 4.4(c), this section 4.4(c) shall provail. :

Subjeot to section 7.1(m), any and all indemnification rights and entitlements of
Ernst & Young at common law and any and all indemnification agreements
betwsen Emst & Young and SFC shall be deemed to be valid and enforceable in
accordance with theit terms for the purpose of determining whether the Claims of
Ernst & Young for indemnification in respeet of Noteholder Class Action Claims
are valid and cnforceable within the meaning of section 4.4(b) hercof, With
respect to Claims of Ernst & Young for indemnification in respect of Noteholder
CYlass Action Claims that are valid and enforceable: (i) Brnst & Young shall not be
entitled to recelve any distributions of any kind under the Plan in respect of such
Claims, (i) such Claims shall be fully, finally, irtevocably and forever
compromised, released, discharged, cancelled and barred on the Plan
Tmplementation Date; and (i) the amount of such Claims shall not affect the
cateulation of any Pro-Rata entitlements of the Affected Creditors under this Plan.

Subject to seotion 7.1(n), any and all indemnification rights and entiilements of
the Named Third Pary Defendants ai common law and any and all
indemnlification agreements between the Named Third Party Defendanis and SFC
shall be desmed to be valid and enforceable in accordance with their terms for the
purpose of determining whether the Claims of the Named Third Party Defendants
for Indemnification in respect of Notsholder Class Action Claims are valid and
enforceable within the meaning of section 4,4(b) hereof. With respect fo Claims
of the Nemed Third Party Defendanis for Indemnification in respeot of
Noteholder Class Action Claims that are valld and enforceable: (i) the Named
Third Party Defendants shall not be entifled to receive any distributions of any
kind under the Plan in respect of such Claims; (i) such Claims shall be fully,
finally, irrevocably and forever compromised, released, discharged, cancelled and
barred on the Plan Implementation Date; and (iii) the amount of such Claims shall
not affect the calculation of any Pro-Rata entitlements of the Affected Creditors
under this Plan, .

Rach Noteholder Class Action Claimant shall be entitled to receivs its share of the
Litigation Trust Interests to be allocated to Noteholder Class Action Claimants in
accordance with the terms of the Litigation Trust and section 4.11 hereof, as such
Noteholder Class Action Claimant’s shate is determined by the upplicable Class
Action Court. :
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(8)  Nothing in this Plan Impairs, affeots or limits in any way the ability of SEC, the
‘Moitor or the Initial Consenting Notoholdexs to seek or obtain an Order, whether
before ot after the Plan. Implementation Date, ditecting that Class Action
Indemnity Claims in respect of Noteholder Clags Action Claims or any other
Claims of the Third Party Defendants should receive the same or similar treatment
as is afforded to Class Action Indemnity Claims in respect of Equity Clalrs under
the tertms of this Plan,

45 Equity Claimants

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

" 4.6  Claims of the Trustees and Noteholders A

For purposes of this Plan, el claims filed by the Trustees in respect of the Noteholder
Claims (other than any Trustee Claims) shall be treated as provided in section 4.1 and the
Trustees and the Noteholders shall have no other entitlements in respect of the guarantees and
shate pledges that have been provided by the Subsidiatles, or any of them, all of which shall be
fully, finally, inevocably and forever compromiged, released, discharged, cancelled and barred
on the Plan Implementation Date as against the Subsidiaries pursuant fo Article 7 hereof.

4,7  Clalms of the Third Party Defendants

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

()  all such clalms against the-Subsidiaries shall be fully, finally, lirevacably and
forever compromised, released, discharged, cancelled and barred on the Plan
Implementation Date in accordance with Article 7 hereof;

(b)  all such claims against SFC that are Class Action Indemnity Clalms in respect of
Indemnified Noteholder Class Action Claimas shall be treated as set out in section

4,4(b)(i1) hereof}

(¢) all such claims against SFC for indemnification of Defence Cosis shall be treated
in accordance with section 4,8 hereof; and

(&)  all other claims shall be treated as Equity Claims.
4.8 Defence Costs |

All Claims against SFC for Indemnification of defence costs -inourred by any Person
(other than a Named Director or Officer) in connectlon with defending against Shareholder
Claims (as defined in the Equity Claims Order), Noteholder Class Actlon Claims ot any other
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claims of any kind relating to SFC or the Subsidiaries (“Defence Costs”) shall be treated as

follows;

(2)

(b)

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

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

§)] if such Defence Costs were incurred in respect of a claim against the
applicable Person that has been successfully defended and the Claim foy
such Defence Costs is otherwise valid and enforceable against SFC, the
Claim for such Defence Costs shall be freated as a Proven Claim, provided
that if such Claim for Defence Costs is a Class Action Indemnity Claim of
a Third Party Defendant against SFC in respect of any Indemnified
Noteholder Class Action Claim,. such Claim for Defence Costs shall be
ireated in the manney set forth in section 4.4(b)({1) hereof} '

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

(i)  until any such Claim for Defence Costs is determined to be either a-Claim
within section 4.8(b)(1) or a Clalm within section 4.8(b)(ii), such Claim
shall be freated as an Unresolved Claim,

provided that nothing in this Plan impalrs, affects or limits in any way the abnhty of SFC, the
Monitor or the Initial Consenting Noteholders fo seek an Order that Clalms against SEC for
indemnification of any. Defence Costs should receive the same or similar ireatment as Is afforded
to BEquity Claims under the terms of this Plan,

49 D&O Claims

(®)

®)

All D&O Claims against the Named Directors and Officers (other than Section
5.1(2) D&O Claims, Conspiracy Claims and Non-Released D&O Claims) shall be
fully, finally, lrrevocably and forever compromised, released, discharged,
cancelled and barred without consideration on the Plan Implementation Date.

All D&O Claims against the Other Directors andfor Officers shall not be
compromised, released, discharged, cancelled or barred by this Plan and shall be
permitied fo continue as agalnst the applicable Other Directors andfor Officers
(the “Continuing Other P&O Claims”®), provided that any Indemnified
Noteholder Class Action Claims against the Other Directots and/or Officers shall
be Hmited as described in section 4.4(b)(i) hereof.
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(¢)  All D&O Indemnity Claims and any other righis or claims for Indemnification
held by the Named Direotors and Officers shall be deemed to have no value and
shall be fully, finally, irrevocably and forever corapromised, released, discharged,
cancelled and barred without consideration on the Plan Implementation Date,

(dy  All D&O Indemnity Claims and any other rights or clalms for indemnification
held by the Other Directors and/or Officers shall be deemed to have no value and
shall be fully, finally, lirevocably and forever compromised, released, discharged,
cancelled and barred without consideration on the Plan Implementation Date,
gxcept that: (1) any sych D&O Indemaity Claims for Defence Costs shall be
treated in accordance with section 4.8 hereof; and (if) any Class Action Indemnity
Claim of an Other Director and/or Officer against SFC in respect of the
Indemnified Noteholder Class Action Claims shall be treated in the manner set
forth in section 4.4(b)(ii) hereof, -

(&) Al Section 5.1(2) D&O Claims and all Consplracy Claims shall not be
compromised, released, discharged, cancelled or barred by this Plan, provided that
any Section 5.1(2) D&O Claims against Named Directors and Officers and any
Conspiracy Claims against Named Direotors and Officers shafl be limited to
recovery from any insurance proceeds payable In respect of such Section 5.1(2)
D&O Claims or Conspitacy Claims, as applicable, pursuant o {he Insurance
Policles, and Persons with any such Section 5.1(2) D&O Claims against Named
Directors and Officers or Conspiracy Claims against Named Directors and
Officers shall have no right fo, and shall not, make any claim or seek any
recoveries from any Person (including SFC, any of the Subsidiarles, Newco or
Neweo 11), other than enforeing such Persons’ tights to be paid from the proceeds
of an Insuranes Policy by the applicable insurer(s).

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

(6 Notwithstanding anything to the contrary hereln, from and after tho Plan
Implementation Date, a Person may only commence an action for a Non-Released
D&O Claim against a Named Ditector or Officer if such Person has first obtained
() the consent of the Monitor or (if) leave of the Court on notice to the applicable
Directors and Officers, SFC, the Monitor, the Initial Consenting Noteholders and
any applicable insurers, For the avoidance of doubt, the foregoing requirement
for the consent of the Monitor or leave of the Court shall not apply to any Non-
Released D&O Claim that is asserted agalnst an Other Director and/or Officer,

4.10 Intercompany Claims

All SFC Intercompany Claims (other than those transferred to SFC Barbados pursuant fo
section 6.4(j) hereof or set-off pursuant to secion 6.4(t) hereof) shall be desmed to be assigned
by SFC to Newco on the Plan Implementation Date pursuant to section 6.4(m).hereof, and shall
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then be deemed to be assigned by Newco to Neweo 1f pursuant fo section 6,4(x) hereof. The
obligations of SFC to the applicable Subsidiaries and Greenheart in respect of all Subsidiary
Intercompany Claims (other than those set-off pursuant to section 6.4(1) hereof) shall be assumed
by Newco on the Plar Implementation Date putsuant to 6.4(m) hereof, and then shall be assumed
by Neweco II pursuant to section 6.4(x) hereof, Notwithstanding anything to the contrary herein,
Newoo 1I shall be liable to the applicable Subsidiaries and Greenheart for such Subsidiary
Intercompany Claims and SFC shall be released from such Subsidiary Intercompany Clalms
from and after the Plan Implementation Date, and the applicable Subsidiaries and Greenheart
shall be liable to Newco II for such SFC Intercompany Claims from and after the Plan
Implementation Date. For greater certainty, nothing in this Plan affects any righis or claims as
between any of the Subsidiaries, Gieenheart and Greenheart’s direct and indirect subsidiaries,

4.11 Entitlement to Litigation Trust Inferests

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

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

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

which allocations shall occur at the times and in the manner set forth in seotion
64 hereof and shall be recorded by the Litigation Trustee in its registry of
Litigation Trust Interests,

(b)  Notwithstanding anything to the contrary in section 4,11(a) hereof, if any of the
Noteholder Class Action Claims against any of the Third Patly Defendants are
finally resolved (whether by final judgment, settlement or any other binding
means of resolution) within two years of the Plan Implefentation Date, then the
Litigation Trust Inferests to which the applicabls Noteholder Class Action
Claimants would otherwise have been entitled in respect of such Noteholder Class
Action Clalms pursuant to ssction 4.11(a)(il) hereof (based on the amount of such
resolved Notoholder Class Action Claits in proportlon to all Noteholder Class
Action Claims in existence as of the Claims Bar Date) shall be fully, ﬂnally,
irrevocably and forever cancelled.

4,12 Litigation Trust Claims

(a) At any time prior to the Plan Implomentation Date, SFC and the Initial
Consenting Noteholders may agree to exclude one or more Causes of Action from
the Litigation Trust Claims and/or to specify that any Causes of Actlon againsta
specified Person will not constitute Litigation Trust Claims (“Excluded
Litigation Trust Claims”), in which case, any such Causes of Action shall not be
transferred fo the Litigatlon Trust on the Plan Implementation Date. Any sich
Excluded Litigation Trust Claimg shall be fully, finaily, frrevocably and forever
compromised, released; discharged, ocancelled and barred on the Plan
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Implementation Date in accordance with Article 7 hexreof All Affected Creditors
shall be deemed to consent to such treatment of Excluded Litigation Trust Claims
pursuant to this section 4.12(a). ‘

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

- discharged, cancslled and baried on the Plan Implementation Date in accordance
with Article 7 hereof, provided that, unless otherwise agreed by SFC and the
Initlal Consenting Noteholders prior to the Plan Implementation Date in
accordance with section 4.12(a) hereof, any such Causes of Action for fraud or
criminal conduet shall not constitute Exoluded Litigation Trust Claims and shall
be transferred to the Litigation Trust in accordance with section 6,4(0) hereof,

(¢) At any time from and after the Plan Implernentation Date, and subject to the prior
consent of the Initial Consenting Noteholders and the terms of the Litigation Trust
Agreement, the Litigation Trustee shall have the right to seek and obtain an order
from any court of competent jurisdiction, including an Order of the Court in the
CCAA or otherwise, that gives effect to any releases of any Litigation Trust
Claims agreed to by the Litlgation Trustee It accordance with the Litigation Trust
Agreement, including a release that fully, finally, itrevocably and forever
comptomises, releases, discharges, cancels and bats the applicable Litigation
Trust Claims as if they were Excluded Litigation Trust Claims released in
accordance with Article 7 hereof. All Affected Creditors shall be deemed to
consent to any such freattnent of any Litigation Trust Claims pursuant to this
section 4,12(b). :

413  Multiple Affected Claimy

, On the Plan Implementation Date, any and all liabilities for and guarantees and
indemnitles of the payment or performance of any Affected Claim, Unaffected Claim, Section
5.1(2) D&O Claim, Conspiracy Claim, Continuing Other D&O Claim or Non-Released D&O
- Claim by any of the Subsldiaries, and any purported liability for the payment or performance of
such Affected Claim, Unaffected Claim, Section 5.1(2) D&O Clalm, Conspiracy Claim,
Continuing Other D&O Claim or Non-Released D&O Claim by Newco or Neweo 11, will be
deemed ellminated and cancelled, and no Petson shall have any rights whatsoever fo pursue or
enforce any such liabilities for or guarantees or indemnities of the payment or performance of
any such Affected Clalm, Unaffected Claim, Section 3,1(2) D&O Claim, Conspitacy Claim,
Continuing Other D&O Claim of Non-Released D&O Claim agalnst any Subsidiary, Newco or
Neweo 1L

4.14 ' Interest

Subject to section 12.4 hereof, no holder of an Affected Claim shall be entitled to interest
aceruing on or after the Filing Date,
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4.18 Existing Shares

Holders of Exlsting Shares and Equity Interests shall not receive any consideration or
distributions under the Plan in respect thereof and shall not be entitled to vote on the Plan at the
Mesting. Unless otherwise agreed between the Monitor, SFC and the Initial Consenting
Noteholders, all Existing Shares and Equity Interests shall be fully, finally and irrevocably
cancelled in accordance with and at the time speclfied in section 6.5 hereof,

4.16 Canadian Exempt Plans

If an Affected Creditor is a trust governed by a plan which is exempt from tax under Part
I of the Canadian Tax Aot (including, for example, a registered retirement savings plan), such
Affected Creditor may make arrangements with Newco (if Newco so agrees) and the Litigation
Trustee (if the Litigation Trustee so agrees) to have the Nowco Shares, Newco Notes and
Litigation Trust Inferests to which it is entitled under this Plan divected 1o {or in the case of
Litigation Trust Interests, registered in the name of' ) an affiliate of such Affected Creditor ot the
annuitant or controfling person of the governing tax-deferred plan.

ARTICLE 5
DISTRIBUTION MECHANICS

51  Letters of Instruction

In order fo issue (1) Newco Shates and Newco Notes to Ordinary Affected Creditors and
(1) Newco Shares to Barly Consent Noteholders, the following steps will be taken;

(a)  with respeot to Ordinary Affected Creditors with Proven Claims or Unresolved
Claims; )

¢} on the next Business Day following the Distribution Record Date, the
Monitor shall send blank Leters of Insiruction by prepaid first elass mall,
courier, email or facsimile to each such Qrdinaty Affected Creditor to the
address of each such Ordinary Affected Creditor (as specified in the
applicable Proof of Claim) as of the Distribution Record Date, or as
evidenced by any assignment or transfer In accordance with section 5.10;

(il)  each such Ordinary Affected Creditor shall deliver to the Monitor & duly
completed and executed Letter of Instruction that must be recetved by the
Monitor on or before the date that Is seven (7) Business Days after the
Distrlbution Record Daie or such other date as the Monitor may
determine; and

(i) any such Ordinary Affected Creditor that does not retutn a Letter of
Instruction to the Monitor in accordance with section 5,1(a)(ii) shall be
deemed to have requested that such Ordinary Affected Creditor’s Newco
Shares and Newco Notes be reglistered or distributed, as applicable, in
accordance with the information set out In such Ordinary Affected
Creditor’s Proof of Claim; and
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with respect to Barly Consent Noteholders:

®

(i)

(i)

on the next Business Day following the Distribution Record Date the

* Monitor shall send blank Letters of Instruction by prepaid first class mall,

courier, email or facsimile fo each Early Consent Noteholder to the
address of each such Early Consent Nofeholder as confirmed by the
Monitor on or befors the Distribution Record Date;

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

any such Eatly Consent Noteholder that does not return a LeHer of
Instruction to the Monifor in accotdance with section 5.1(b)(i1} shall be
deeined to have requested that such Eatly Consent Noteholder’s Newco
Sharos be distributed or registered, as applicable, in accordance with
information confirmed by the Monitor on or before the Distribution
Record Date.,

5.2 Distribution Mechanics with respect to Newco Shares and Newceo Notes

(@

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

Pate:
®

i

in respeet of the Ordinary Affected Creditors with Proven Claims:

(A)  the number of Newco Shares that each such Ordinary Affected
Creditor is entitled to recelve in accordance with section 4,1(a)
hereof; and

~

(B) - the amount of Newco Notes that each such Ordinary Affected
Creditor is entitled to receive in accordance with section 4,1(b)
hereof,

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

in respeot of the Ordinary Affected Creditors with Unresolved Claims:

(A)  the number of Newoco Shares that each such Ordinary Affected
Creditor would have been enfitled to receive in accordance with
seotion 4.1(a) her¢of had such Ordinary Affeoted Creditor's
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Unresolved Claim been a Proven - Claim on the Plan
Implementation Date; and :

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

all of which Newco Shares and Newco Notes shall be issued in the name

of the Unresolved Claims Bscrow Agent for the benefit of the Persons

entitled therefo under the Plan, which Newco Shares and Newceo Notes

shall comprise part of the Unresolved Claims Resetve and shall be held in

escrow by the Unresolved Claims Escrow Agent until roleased and
_ distributed in accordance with this Article 5;

(iil)  in respect of the Noteholders:

(A)  the number of Newco Shares that the Trustees are collectively
required to receive such that, upon distribution to the Noteholders
in accordance with this Artlele 5, each individual Noteholder
receives the number of Newco Shares to which it is entitled in
accordance with section 4,1(a) hereof} and

(B)  the amount of Newco Notes that the Trustees are colleotively
required to recelve such that, upon distribution to the Noteholders
in accordance with this Article 5, each Individual Noteholder
recelves the amount of Newco Notes to which it is entitled in
accordance with section 4.1(b) hereof, .

~ all of which Newco Shares and Newco Notes shall be lssued to such
~Noteholders and distributed in accordance with this Article 3; and

(tv)  inrespect of Barly Consent Noteholders, the number of Newco Shares that
. each such Eatly Consent Noteholder is entitled to receive in accordance
with section 4.3 hereof, all of which Newco Shares shal] be lssued to such
Early Consent Noteholders and distributed in accordance with this Article

3. : :

The ditectlon delivered by the Monitor in respect of the applicable Ordinary
Affected Creditors and Early Consent Noteholders shall: (A) indicate the

registration and dellvery detalls of each applicable Ordinary Affeoted Creditor
and Early Consent Noteholder based on the information prescribed in secfion 5.1;
and (B) specify the number of Newco Shares and, in the case of Ordinary
Affected Creditors, the amount of Newco Notes to be issued to each such Person -
on the applicable Distribution Date, The direotion delivered by the Monitor in
tespect of the Noteholders shall: (C) indicate that the registfation and delivery
details with respeot to the number of Newco Shares and amount of Newco Notes
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to be distributed to each Noteholder will be the same as the regisiration and
delivery detals in effect with respeot to the Notes held by each Noteholder as of
the Distribution Record Date; and (D) specify the numbes of Newco Shares and
the amount of Newco Notes to be issued to each of the Trustees for purposes of
satisfying the entitlements of the Noteholders set forth In sections 4,1(a) and
4.1(b) hereof, The direction delivered by the Monitor in respect of the Newco
Shares and Newco Notes to be {ssued in the name of thé Unresolved Claims
Escrow Agent, for the benefit of the Persons entitled thereto under the Plan, for
purposes of the Unresolved Claims Reserve shall specify the number of Newco
Shares and the amount of Newco Notes to be issued In the name of the
Unresolved Claims Escrow Agent for that purpose. 4 .

If the registers for the Neweo Shares and/or Newco Notes ate maintained by the
Transfer Agent in a direct registration system (without cerilficates), the Monitor
and/or Newco and/or the Unresolved Clalms Esctow Agent, as applicable, shall,
on the Initial Distribution Date or dny subsequent Distribution Date, as applicable:

() Instruct the Transfer Agent to record, and the Transfer Agent shall record,
in the Direct Registration Account of sach applicable Ordinary Affeoted
Creditor and each Easly Consent Noteholder the number of Newco Shares
and, in the case of Ordinary Affected Creditors, the amount of Newco
Notes that are to be disiributed to each such Person, and the Monitor
and/or Newco and/for the Unresolved Claims Escrow Agent, as applicable,
shall send or cause to be sent to each such Ordinary Affected Creditor and
Batly Consent Noteholder a Direet Registration Transaction Advice based
on the delivery information as determined pursuant to section 5,1; and

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

(A)  if the Newco Shares and/or Newco Notes are DTC eligibls, the
Monitor andfor Neweco and/or the Untesolved Claims Escrow
Agent, as applicable, shal! Instruct the Transfer Agent to register,
and the Transfer Agent shall register, the applicable Newoco Shares
and/or Newco Notes in the name of DTC (or its nominee) for the
benefit of the Noteholders, and the Trustees shall provide their
consent to DTC to the distribution of such Newco Shares and
Newco Notes to the applicable Notoholders, in the applicable
amounts, through the facilities of DTC in accordance with
customary practices and procedures; and |

(B)  if the Newco Shares and/or Newco Notes are not DTC eligible, the
Monitor and/or Newco and/or the Unresolved Claims Escrow
Agent, as applicable, shall Instruct the Transfer Agent to register
the applicable Nowco Shares and/or Newco Notes in the Direct
Registration Accounts of the applicable Noteholders pussuant to
the registration instructions obtained through DTC and the DTC
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participants (by way of a letter of transmittal process or such other
process ag agreed by SFC, the Monitor, the Trustees and the Initial
Consenting Noteholders), and the Transfer Agent shall (A) register
such Newco Shares and/or Newco Notes, in the applioable
amounts, in the Direct Registration Accounts of the applicable
Notsholders; and (B) send or cause to be sent to each Noteholder a
Ditect Registration Transaction Advice in accordance with
customary ptactices and procedures; provided that the Transfer
Agent shall not be permitted to effect the foregoing regisirations
without the prior written consent of the Trustees, '

If the registers for the Newco Shares and/or Newco Notes are not maintained by

the Transfer Agent in a direct registration system, Newco shall prepare and
deliver to the Monitor and/or the Unresolved Claims Escrow Agent, as applicable,
and the Monitor and/or the Unresolved Claims Escrow Agent, as applicable, shall
promptly thercafter, on the Inifial Disteibution Date or any subsequent
Distiibution Date, as applicable:

(1)

(i)

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

with respect to the distribution of Newoo Shares and/or Newco Notes to
Noteholders: ' .

(A)

®

if the Mewco Shares andfor Newco Notes are DTC eligible, the
Monitor and/or Newco and/or the Unresolved Claims Bscrow
Agent, as applicable, shall distribute to DTC (or its nominee), for
the benefit of the Noteholders, Newco Share Ceriificates and/or
Newco Note Certificates representing the aggregate of all Newco

.8hares and Newco Notes to be distributed to the Noteholders on

such Distribution Date, and the Trustees shall provide their consent
to DTC to the distribution of such Newco Shares and Newco Notes
10 the applicable Noteholders, in the applicable amounts, through
the facilities of DTC in accordance with customary practices and
procedures; and

if the Neweo Shares and/or Newco Notes are not DTC eligible, the
Monitor and/or Newco andfor the Untesolved Claims Escrow
Agent, as applicable, shall. distribute to the applicable Trustees,
Newco Share Certificates and/for Newco Note Certificates
representing the aggregate of all Newco Shares and/or Newco
Notes to be distributed to the Noteholders on such Distribution
Date, and the Trustees shall make dellvery of such Newco Share
Certificates and Newco Note Certificates, in the applicable
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amounts, direotly 1o the applicable Noteholders putsuant fo the
delivery instructions obtained through DTC and the DTC
participants (by way of a letter of fransmittal process or such other
process as agteed by SFC, the Monitor, the Trustees and the Initial
Consenting Noteholders), all of which shall occur in accordance
with customary practices and procedures,

Upon receipt of and in accordance with written instructions from the Monitor, the
Trustees shall Instruct DTC to and DTC shall; (i) set up an escrow position
representing the respective positions of the Noteholders as of the Distribution
Record Date for the purpose of making disiributions on the Initial Distribution
Date and any subsequen{ Disttibution Dates (the “Distribution Escrow
Position™); and (if} block any further frading of the Notes, effective as of the close
of business on the day immedlately preceding the Plan Implementation Date, all

in accordance with DTC’s customary practioes and procedures.

The Monitor, Newco, Newco IJ, the Trustees, SFC, the Named Directors and
Officers and the Transfer Agent shall have no liability or obligation in respect of
deliveries by DTC (or its nominee) to the DTC participants or the Noteholders
pursuant to this Article 5.

53  Allocation of Litigation Trust Interests

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

(8)

with respect fo Affected Creditors:

(i) ihe Litigation Trustee shall maintain a record of the amount of Litigation

Trust Interests that each Ordinary Affected Crediior is entitled to receive
‘in accordance with sectlons 4,1{c) and 4.11(a) hereof,

(i) the Litigation Trustee shall maintain a record of the aggregate amount of

all Litigation Trust Interests to which the Noteholders are coilectively
entifled in accordance with sections 4,1{c) and 4.11(a) hereof, and if cash
is distributed from the Litigation Trust to Persons with Litigation Trust
Interests, the amount of such cash that is payable to the Noteholdets will
be distributed through the Distribution Escrow Position (such that each
beneficial Noteholder will receive a percentage of such cash distribuiion
that is equal to its entitlement to Litigation Trust Interests (as set forth in
sectlon 4,1(c) hereof) as a percentage of all Litigation Trust Interests); and

(lit)  with respect to any Litigation Trust Interests to be allocated in respect of
the Unresolved Claims Reserve, the Litigation Trusiee shall record such
Litigation Trust Interests in the name of the Unresolved Claims Escrow
Agent, for the benefit of the Persons entitled thereto in accordance with
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this Plan, which shall be !ield by the Unresolved Claims Escrow Agent in
escrow unill released and distributed unless and uniil ofherwise directed
by the Monitor In accordance with this Plan;

(b}  with respect to the Noteholder Class Action Claimants, the Litigation Trustee
shall malntain a record of the aggregate of all Litigatlon Trust Interests that the
Noteholder Class Action Claimants are entitled to receive pursuant to sections
4.4(f) and 4,11(a) hereof, provided that such record shall be maintained in the
name of the Noteholder Class Action Representative, to be allocated to individual
Noteholder Class Action Claimants in any maoner ordered by the applicable Class
Action Coutt, and provided further that if any such Litigation Trust Interests ate
cancelled in accordance with section 4,11(b) hereof, the Litigation Trustee shall
record such cancellation in its registry of Litigation Trust Inferests,

54  Treatment of Undel'werabla Distributions

If any distribution under section 5.2 or section 5.3 of Newco Shares, Newco Notes of
Litigation Trust Interests is undelivetable (that is, for greater certainty, that it cannot be propetly
reglstered or delivered to the Applicable Affected Creditor because of inadequate or incorrect
registration or delivery information or otherwise) (an “Undeliverable Distribution™), it shall be
delivered to SFC Escrow Co,, which shall hold such Undeliverable Distribution in escrow and
administer it in accordance with this section 5.4, No further distributlons In respect of an
Undeliverable Distribution shall bs made unless and until SFC and the Monltor are notificd by
the applicable Person of its current address andfor tegistration information, as applicable, at
" which time the Monitor shall diteot SFC Escrow Co, to make all such distiibutions to such
Person, and SEC Bscrow Co, shall make all such distributions to such Person, All claims for
Undeliverable Distributions must be made on or before the date that is six months following the
final Distribution Date, afier which date the right to receive distributions under this Plan in
-respect of such Undeliverable Distibutions shall be fully, finally, irrevoeably and forever
compromised, released, discharged, cancelled and barred, without any compensation therefore,
notwithstanding any federal, state’ or provineial laws to the contrary, at which time any such
Undeliverable Distributions held by SFC Escrow Co, shall be deemed fo have been gifted by the
owner of the Undeliverable Distribution to Newco or the Litigation Trust, s applicable, without
consideration, and, in the case of Newco Shares, Newco Notes and Litigatlon Trust Interests,
shall be cancelled by Newco and the Litigation Trustes, as applicable, Nothing contained in the
Plan shall require SFC, the Monitor, SFC Bscrow Co, or any other Person to atterpt to locate
any owner of an Undeliverable Distribution. No interest is payable in respect of an
Undeliverable Distribution, Any distribution undey this Plan on account of the Notes, other than
any distributions in respect of Litigation Trust Interests, shall be deemed made when delivered to
DTC or the applicable Trustee, as applicable, for subsequent distribution to the applicable
Noteholders in accordance with section 5.2.

5.5 Pmceﬂure for Distributions Regarding Unresolved Claims

(@) An Affected Creditor that has asserted ah Unresolved Claim will not be entitled to .
receive a distribution under the Plan In respeot of such Untesolved Claim o1 any
portion thereof unless and until such Unresolved Claim becomes a Proven Claim,




(b)
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(d)
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Distributions in respect of any Unresolved Claim in existence at the Plan
Implementation Date will be held in escrow by the Unresolved Claims Bscrow
Agent in the Untesolved Clalms Reserve until settlement or final determination of
the Unresolved -Claim in accordance with the Claims Procedure Order, the
Meeting Order or this Plan, as applicable,

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

(i) in the case of Affected Creditors whose Unresolved Claims ate uliimately

* determined, in whole or in part, to be Proven Clalms, the Unresolved

Claims Escrow Agent shall release from esorow and deliver to such

Affected Creditor that number of Newco Shares, Newco Notes and

Litlgation Trust Interests (and any income or proceeds therefrom) that

such Affected Creditor is entitled to receive in regpect of its Proven Claim
pursuant to section 4.1 hereof,

(ify  in tho case of Affected Creditors whose Untesolved Claims are ultimately
determined, in whols or in part, fo be disallowed, the Unresolved Claims
Escrow Agent shall release from escrow and dellver to all Affected

. Creditors with Provent Claims the number of Newco Shares, Newco Notes
and Litigation Trust Interests (and any Income or proceeds therefrom) that
had been reserved in the Untesolved Claims Reserve for such Affected
Creditor whose Unresolved Claims has been disallowed, Claims such that,
following such delivery, ail of the Affected Creditors with Proven Claims
have received the amount of Newco Shares, Newco Notes and Litigation
Trust Interests: that they are entifled to receive pursuant to section 4.1
hereof, which delivery shall be effected in accordance with sections 5.2
and 3.3 hereof.

As soon as practicable following the date that all Unresolved Claims have been
finally resolved and any required distributions contemplated in section 5.5(c) have -
been made, the Unresolved Claims Escrow Agent shall distribute (or in the case

. of Litigation Trust Interests, cause to be registered) any Litigation Trust Interests,

Newco Shares and Newco Notes (and any income or proceeds therefrom), as
applicable, remaining in the Unresolved Claims Reserve to the Affected Creditors .
with Proven Clajms such that after glving effect to such distributions each such
Affected Creditor has received the amount of Litigation Trust Interests, Newco
Shares and Newco Notes that it is entitled to receive pursuant to section 4.1
hereof,

During the time that Newco Shares, Neweo Notes and/or Litigation Trust Interests
are held in escrow In the Unresolved Claims Reserve, any income or proceeds
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received therefrom or aceruing thereon shall be added to the Unresolved Claims
Reserve by the Unresolved Claims Esorow Agent and no Person _shall have any
right to such income or proceeds until such Newco Shares, Newco Notes ot
Litigation Trust Interests, as applicable, ave distributed (or in the case of
Litigation Trust Interests, rogistered) in accordance with section 5.5(c) and 5.5(d)
hereof, at which time the teolpient thereof shall be entitled to any applicable
income or proceeds therefrom, - :

_The Untesolved Claims Bscrow Agent shall have no beneficial interest or right in

the Unresolved Claims Resetve. The Unresotved Claims Escrow Agent shall'not
take any step or action with respeot to the Unresolved Claims Reserve or any
other matter without the consent or direction of the Monitor or the direction of the
Coutt. The Unresolved Claims Escrow Agent shall forthwith, upon receipt of an
Order of the Court or instruction of the Monitor directing the release of any
Neweo Shares, Newco Notes and/or Litigation Trust Interests from the

~ Unresolved Claims Reserve, comply with any such Order or instruetion,

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

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

of the determination or status of any Unresolved Claim, and° Goodmans LLP (in
its capacity as counsel to the Initial Consenting Noteholders) shall have standing
in any such proceeding on behalf of the Initial Consenting Notheolders (in their -
capaolty as Affected Creditors with Proven Claims). .

'86  Tax Refunds

Any {nput tax credits or tax refunds received by or on behalf of SEC affer the Bffective
Time shall, immediately upon recelpt thereof, be paid directly by, or on behalf of, SFC to Newco
without consideration,

57  TIinal Distributions from Reserves

(@

(b

If there is any cash remaining in: (i) the Unaffected Claims Reserve on the date
that all Unaffected Claims have been finally pald or otherwise discharged and/or
(ii) the Administration Charge Reserve on the date that all Claims seoured by the
Administration Charge have been finally pald or otherwise discharged, .the
Monitor shall, in each case, forthwith transfor all such remaining cash to the
Montitor’s Post-Implementation Resstve, L

The Monitor will not terminate the Monitor’s Post-Implementation Resetve prior
to the termination of each of the Unaffected Claims Reserve end the
Administration Charge Resorve, The Monitor may, at any time, from time to time
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and at lis sole discretion, release amounts from the Monitor's Post-
Implementation Reserve to Newco, Goodmans LLP (in its capaoity as counsel to
the Initial Consenting Noteholders) shall be permitted to apply for an Order-of the
Court directing the Monltor to make distributions from the Monitor's Post-
Implementation Reserve, Once the Monitor has detexmined that the cash
remaining in the Monitor’s Post-Implementation Reserve is no longer necessary
for administering SFC or the Clalms Procedure, the Monitor shall forthwith -
transfer any such remaining cash (the “Remaining Post-Implementation
Reserve Amount™) to Newco,

58  Other Payments and Distributions

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

59  Note Indentures to Remain in Effect Solely for Purpoé’e tﬁ‘, Distributions

Following completion of the steps in the sequence set forth in section 6.4, all debentures,
indentures, notes (including the Notes), certificates, agreements, invoices and other instruments
evidencing Affected Claims will not entitle any holder thereof to any compensation or
patticipation other than as expressly provided for in the Plan and will be cancelled and will be
null and void, Any and all obligations of SFC and the Subsidiaries under and with respeot to the
Notes, the Note Indentures and any guarantees or Indemnities with respect to the Notes or the
Note Indentures shall bs terminated and oancelled on the Plan Implementation Date and shall not
continue beyond the Plan Implementation Date, Notwithstanding the foregoing and anything to
the contrary in the Plan, the Note Indentures shall remain in effect solely for the putpose of and
only to the extent necessary to allow the Trustees fo make distributions to Noteholdets on the
Initial Disfribution Date and, as necessary, each subsequent Distribution Date thereafter, and io
maintain all of the rights and protections afforded to the Tiustees as against the Noteholders
under the applicable Note Indentures, including thelr len rights with respect to any distributions
under this Plan, until all distributions provided for hereunder have been made to the Noteholdets,
The obligations of the Trustees under ot in respect of this Plan shall be solely as expressly set out
herein, Without limliting the generality of the releases, injunctions and other protections afforded
- to the Trustees under this Plan and the applicable Note Indentures, the Trustees shall have no
liability whatsoever to any Person resulting from the due performance of their obligations
- hereunder, except if such Trustes is adjudged by the express terms of a non-appealable judgment
tendered on a final determination on the merits fo have committed gross negligence or wilful
misconduct in respect of such matter.

510 Assignment of Claims for Distribution Purposes
(8)  Assignment of Claims by Ordinary Affected Creditors

Subjeot to any restriotions contained in Applicable Laws, an Ordinary Affeoted Creditor
may transfer or assign the whole of its Affected Claim afier the Mesting provided that nelther
SFC nor Newco nor Newea 11 nor the Monitar nor the Unresolved Claims Escrow Agent shall be
obliged to make distitbutions to any such transferee or assignee or otherwise deal with such




117

~49.

transferee or assignee ag an Ordinary Affected Creditor in respect thereof unless and until actual
notice of the transfer or assignment, together with satisfactory evidence of such transfer or
_assignment and such other documentation as-SFC and the Monitor may reasonably require, has
been received by SFC and the Monitor on or before the Plan Implementation Date, or such othet
date as SFC and the Monitor may agree, failing which the original transferor shall have all
applicable rights as the *“Ordinary Affected Creditor™ with respect to such Affected Claim as if
no transfer of the Affected Claim had occurred, Thereafter, such transferee or assignee shall; for
all purposes in accordance with this Plan, constifute an Ordinary Affected Creditor and shall be
bound by any and all notices previously given io the transferor or agsignor in respect of such
Claim, For greater certainty, SFC shall not recognize partial {ransfers or assignments of Claims,

(b)  Assignment of Notes

Only those Noteholders who have beneficial ownership of one or more Notes as at the
Distribution Record Date shall be entiled to receive a distribution under this Plan on the Initial
Distribution Date ot any Distribution Date. Noteholders who have benefiolal ownership of Notes
shall not be restricted from transforring or assigning such Notes prior to or after the Distribution
Record Date (unless the Distribution Record Date is the Plan Implementation Date), provided
that if such transfer or assignment occurs after the Distribution Record Date, neither SFC nor
. Newco nor Neweo I nor the Monitor nor the Unresolved Claims Escrow Agent shall have any
obligation to make distributions o any such fransferee or assignee of Notes in respect of the
Claims assoclated therewith, ar otherwise deal with such transferee or assignee as an Affeoted
Credifor in respect thereof. Noteholders who assign or acquire Notes after the Distribution
Record Date shall be wholly responsible for enswring that Plan distributions in respect of the
Claims associated with such Notes are in fact delivered fo the assignee, and the Trustees shall
have no liability in connection therewith, :

511 Withholding Rights

SFC, Newco, Newco II, the Monitor, the Litigation Trustee, the Untesolved Claims
Rsorow Agent and/or any other Person making a payment conterplated herein shall be entitled
to deduct and withhold from any consideration payable to any Person such amounts as it s
required to deduct and withhold with respect to such payment under the Canadian Tax Act, the
United States Internal Revenue Code of 1986 or any provision of federal, provincial, territorial,
state, local or foreign Tax laws, in each case, as amended, To the extent that amounis ate so
withheld or deducted, such withheld or deducted amounts shall be treated for all purposes hereof
as haying beon paid to the Person in respect of which such withholding was made, provided that
such amounts are actually remitted to the appropriate Taxing Authority, To the extent that the
amounts so required or permitted to be deducted or withheld from any payment to a Ferson
exceed the cash portion of the consideration otherwlse payable to that Person: (1) the payor is
authorized to sell or otherwise dispose of such portion of the consideration as s necegsary to
provide sufficient funds to enable it to comply with such deduction or withholding requirement
ot entitlement, and the payor shall notify the applicable Person thereof and remit fo such Person
any unapplied balance of the net proceeds of such sale; or (i) if such sale is not reasonably
possible, the payor shall not be required to make such excess payment until the Person has
directly satisfied any such withholding obligation and provides evidence thereof to the payor,
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512 TFractional Interests

No fiactional interests of Newco Shares ot Newco Notes (“Fractional Interests™) will be
issued under this Plan. For purposes of caleulating the number of Newco Shares and Newco
Notes to be issued by Newco pursuant to this Plan, reciplents of Newco Shares or Newco Notes
will have their entitlements adjusted downwards to the nearest whole number of Neweo Shares
or Newco Notes, as applicable, to eliminate any such Fractional Interests and no compensaﬂon

wil] be glven for the Fractional Intexest

5.13 TFurther Direction of the Court

The Monttfor shall, in its sole discretion, be entitied to seek further direction of the Court,
ineluding & plan implementation order, with respect to any matter relating fo the implementation
of the plan including with respect to the distribution mechanics and restructurmg fransaction as
set out in Articles 5 and 6 of this Plan.

ARTICLY 6
RESTRUCTURING TRANSACTION

6,0  Corporate Actions

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving corporate action of SFC will occur and be. effective as of
the Plan Implementation Date, other than such matters occurring on the Equity Canceliation Date
which will oceur and be effective on such date, and in either case will be authorized and
approved under the Plan and by the Court, where appropriate, as part of the Sanction Order, 1n all
respects and for all purposes without any requirement of further action by shareholders, Directors
or Officers of SFC., All necessary approvals to take actions shall be deemed to have been
obtained from the directors or the shareholders of SFC, as applicable, Inoluding the deemed
passing by any class of shareholders of any resolution or special 1esolution and no shareholders’
agreement or agreement between a shareholder and another Person limiting in any way the right
to vote shares held by such shareholder or shareholders with respect to any of the steps
contemplated by the Plan shall be deemed to be effectlve and shall have no force and effect,
provided that, subject to sections 12,6 and 12,7 hereof, where any matier exprossly requires the
consent or approval of SFC, the Initial Consenting Noteholders or SFC's board of directors
pursuant to this Plan, such consent or approval shall not be deemed to be given unless actually
glven,

6.2 Incorporatie;l of Neweo and Newco II

(a)  Newco shall be incorporated prior to the Plan Implementation Date. Newco shall
be authorized to Issue an unlimited number of Newco Shares and shall have no
restrictions on the number of its shareholders. At the time that Newco is
incorporated, Newco shall issue one Newco Share to the Initlal Newoco
Shareholder, as the sole shareholder of Newco, and the Initial Newco Sharcholder
shall be deemed to hold the Newco Share for the purpose of facilitating the
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Restructuring Transaction, For greater certainty, the Initial Neweo Shareholder
shall not hold such Newco Share as agent of or for the benefit of SFC, and SFC
shall have no rights In relation to such Newco Shate, Neweo shall not carry on
any business or issue any other Newco Shares or other securities until the Plan
Implementation Date, and then only in accordance with seotion 6.4 hereof, The
Initial Newco Shatcholder shall be deemed to have no liability whatsoever for any
matter pettaining to its status as the Initial Newco Shareholder, other than ifs
obligations under this Plan to act as the Initial Newco Sharsholder.

(b)  Newco II shall be incorporated prior to the Plan Implementation Date as a wholly-
owned subsidiary of Newco, The memotandum and articles of association of
Neweo II will be in a form customary for & wholly-owned subsidiary under the
applicable jurisidiction and the initial board of directors of Neweo 1Y will consist
of the same Persons appointed as the directors of Newco on or prior to the Plan
Implementation Date,

63  Incorporation of SEC Escrow Co,

SFC Eserow Co. shall be incorporated prior to the Plan Implementation Date, SFC
Esorow Co, shall be Incorporated under the laws of the Cayman Islands, or such other
jurisdiction as may be agreed by SFC, the Monitor and the Initial Consenting Noteholders, The
sole director of SFC Escrow Co, shall be Codan Services (Cayman) Limited, or such other
Person as may be agreed by SFC, the Monltor and the Initial Consenting Noteholders. At the
time that SFC Escrow Co, is incorporated, SFC Bserow Co, shall issue one share (the “SFC
Escrow Co, Share™) to SFC, as the sole shareholder of SFC Escrow Co. and SEC shall be
deemed to hold the SFC Eserow Co, Share for the purpose of facilitating the Restructuring
Transaction. SFC Escrow Co, shall have no assets other than any assets that it is required to hold
in escrow pursuant fo the terms of this Plan, and it shall have no liabilitles other than its
obligations as set forth in this Plan. SFC Escrow Co. shall nof carry on any business or issue any
shares or other securitles (other than the SFC Escrow Co, Share), The sole activity aid function
of SFC Escrow Co. shall .be to perform the obligations of the Unresolved Claims Hscrow Agent
as set forth in this Plan and to administer Undeliverable Distributions as set forth in sectlon 5.4
of this Plan, SFC Escrow Co. shall not make any sale, distributlon, transfer or conveyance of
any Newco Shares, Newco Notes or any other assets or property that it holds unless it is directed
to do so by an Order of the Court or by a written direction from the Monitor, in which case SFC
Escrow Co. shall promptly comply with such Order of the Court or such written direction from
the Monitor, SFC shall not sell, transfer or convey the SFC Escrow Co. Shate nor effect or cause
to be effected any liquidation, dissolution; merger or other cotporate reorganization of SFC
Escrow Co. unless it is directed to do 5o by an Order of the Court or by a written direction from
the Monitor, in which case SFC shall promptly comply with such Order of the Court or such
wiliten direction from the Monitor, SFC BEscrow Co. shall not exercise any voting rights
(including any right to vote at a mesting of shareholders or creditors héld or in any wiitten
resolution) in respect of Newco Shares or Newco Notes held in the Unresolved Claims Rederve.
SFC Escrow Co. shall not be entitled to receive any compensation for the performancge of its
obligations under this Plan, :
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64  Plan Implementation Date Transaetlons

~ The following steps and compromises and releases to be effected shall ocour, and be
deemed to have ocourred in the following manner and order (sequentially, each step occuriing.
five minutes apart, except that within such order steps (a) to (f) (Cash Payments) shall ocour
simultancously and steps (1) to (w) (Releases) shall oceunr simuitaneously) without any further act
or formality, on the Plan Implementation Date beginning at the Bffective Time (or in such other
manner or order or at such other time or times as SFC, the Monitor and the Initial Consentmg
Noteholders may agree);

Cash Payments and Satlsfuction of Lien Claims |

(a)

(b)

(c)

()

©

SEC shall pay required finds to the Monitor for the purpose of funding the
Unaffected Claims Reserve, and the Monitor shall hold and administer such finds
in trust for the purpose of paying the Unaffected Clatms pursuant to the Plan, .

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

SFC shall pay the required funds to the Monitor for the purpose of funding the
Monitor's Post-Implementation Reserve, and the Monitor shall hold and
administer such funds in trust for the purpose of administering SFC, ag necessary,
from and after the Plan Implementation Date,

SFC shall pay 1o the Noteholder Advisors and the Initial Consenting Noteholders,
as applicable, each such Person’s respective portion of the Expense

_Reimbursement, SFC shall pay all fees and expenses owing to each of the SFC
. Advisors, the advisors to the current Board of Directors of SFC, Chandler Fraser

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

If requested by the Monitor (with the consent of the Initial Consenting
Noteholders) prior to the Plan Implementation Date, any Person with a monetary
retainer from SFC that remains oufstanding following the steps and payment of all
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fees and expenses set out in section 6.4(d) hereof shall pay to SFC in cash the full
amount of such remaining retalner, less any amount permitted by the Monitor
(with the Consent of the Initial Consenting Noteholders and after prior dlscussion
with the applicable Person as to any remaining work that may- reasonably be
required) to remain as- a continulng monetary retalner In connection with
completion of any remaining work after the Plan Implementation Date that may
be requested by the Monitor, SFC or the Initial Consenting Noteholders (each
such continuing monetary retainer being a “Permitted Continuing Retainer”),
Such Persons shall have no duty or obligation to perform any further work or
tasks in respect of SFC unless such Persons ate satlsfied that they are holding
adequate retainers ot other seourity or have recelved payment fo compensate them
for all fees and expenses in respect of such work or tasks, The obligation of such
Persons {o repay the remaining amounts of any monetary retalners (including the
unused portions of any Permitted Continulng Retfainers) and all cash received
therefrom shall constitute SEC Assets,

'I‘h§ Lien Claims shall be satisfied in acoordatice with section 4,2(c) hereof.

Transaction Sieps

(8

(h)

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

All of the Affected Creditors shall be deemed to assign, transfer and convey fo
Neweco all of their Affected Creditor Claims, and from and after the occurrence of
this step, Newco shall be the legal and beneficial owner of gll Affeoted Creditor
Claims, In exchange for the assignment, transfer and vonveyance of the Affected
Credztor Claims to Newco:

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

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

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

(C)  Newco shall issue to each of the Early Consent Notsholders the
number of Neweo Shareg that each such Early Consent Noteholder
is entitled to receive pursuant to section 4,3 hereof:
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(D) . such Affected Creditors shall be entitled to receive the Litigation
Trust Interests to be acquired by Newco in section 6.4(q) hereof,
following the establishment of the Litigation Trust;

(E)  such Affected Creditors shall be entitled to receive, at the time or
times contemplated in sections 5,5(¢) and 5.5(d) hereof, the Newco
Shares, Newco Notes and Litigation Trust Interests that are
subsequently distribufed fo (or in the case of Litigation Trust
Interests registered for the benefit of) Affected Creditors with
Proven Claims pursuant to sectlons 5.5(c) and 5.5(d) hereof (if

any),

and atl such Newco Shares and Newco Notes shall be distributed in the
manner described in section 5.2 hereof; and

(i)  with respect to Affected Creditor Claims that are Unresolved Claims as at
the Bffective Time, Newco shall Issue in the name of the Unresolved
Claims Bscrow Agent, for the benefit of the Persons entitled thereto under
the Plan, the Newco Shares and the Newco Notes that would have been
distributed to the applicable Affected Creditors in respect of such
Unresolved Claims if such Unresolved Claims had been Proven Claims at
the Effective Time; such Newco Shares, Newco Notes and Litlgation
Trust Interests acquired by Newco in section 6.4(q) and assigned to and
registered in the name of the Unresolved Claims Hserow Agent in
accordance with section 6.4(r) sheil comprise patt of the Unresolved
Claims Reserve and the Unresolved Claims Escrow Agent shall hold all
such Newco Shares, Newco Notes and Litigation Trust Interests in escrow
for the benefit of those Persons entitled to receive dlstributions thereof
pugsuant to the Plan,

The initial Newco Share in the ocapital of Newco held by the =-:Tnitiacl Newco
Shareholder shall be redeemed and cancelled for no consideration. -

8FC shall be deemed to assign, transfer and convey to SFC Barbados those SFC
Intercompany Claims and/or Equity Interests in one or more Direct Subsldiaries
as agreed to by SFC and the Initlal Conseniing Noteholders pricr to the Plan-
Implementationt Date (the “Barbados Property”) first in full repayment of the
Barbados Loans and second, to the extent the fair market value of the Barbados
Property exceeds the amount owing under the Barbados Loans, as a contribution
to the capital of SFC Barbados by SFC, Immediately after the time of such
assighment, transfer and conveyance, the Barbados Loans shell be considered to
be fully paid by SFC and no longer outstanding,

* SFC shall he-deemed to assign, fransfer and convey to Newco all shares and other

Equity Interests {other than the Barbadoa Property) in the capital of (i) the Direct
Subsidiaries and (li) any other Subsidiaties thai are directly owned by SFC
immediately prior to the Effective Time, other than SFC Esorow Co. (all such
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shares and other equity Interests being the “Divect Subsidiary Shares”) for a
purchase ptice equal to the fair market value of the Direct Subsidiary Shares and,
in consideration therefor, Newco shall be deemsd to pay to SFC consideration
equal to the fair market value of .the Direct Subsidiary Shares, which
consideration shall be comprised of a U.S. dollar denominated demand non-
intexest-bearing promissory nofe lssued to SFC by Newco having a principal
amount equal to the falr market value of the Direct Subsidiary Shares (the
“Newco Promissory Note 17), At the fime of such assignment, transfer and
conveyance, all prior rights that Newco hdd to acquire the Direct Subsidiary
Shares, under the Plan or otherwise, shall cease to be oufstanding, For greater
certainty, SFC shall not assign, fransfer or convey the SFC Escrow Co. Share, and

the SFC Escrow Co, Share shall remain the property of SFC., :

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

SFC shall be desmed to assign, fransfer and convey fo Newco all SFC
Infercompany Claims (other than the SFC Infercompany Claims transferred to
SFC Barbados in section 6.4(3) hereof or set-off pursuant to section 6,4(1) hereof)
for a purchase price equal to the fair market value of such SFC Intercompany
Claims and, in consideration therefor, Newco shaell be deemed to pay SFC
consideration equal to the falr market value of the SFC Intercompany Claimis,
which consideration shall be comprised of the following: () the assumption by
Newco of all of S8FC’s obligations to the Subsidiarles in respect of Subsidiary
Intercompany Claims (other than the Subsidiary Intercompany Claims set-off
pursuant to seotlon 6.4()) hereof); and (if) if the fair matket value of the
transferred SFC Infercompany Claims exceeds the falr market value of the
assumed Subsidiary Intercompany Claims, Newco shall issue to 8FC a U.8. dollar
denominated demand non-interest-bearing promissory note having a principal
amount equal to such excess (the “Newco Promissery Note 2),

SFC shall be desmed to assign, transfer and convey to Newco all other SFC
Assets (namely, all SFC Assets other than the Direct Subsidiary Shares and the
SEC Intercompany Claims (which shall have already been {ransferred to Newco
in acgordance with sections 6,4(k) and 6.4(m) hereof)), for a purchase prios equal
to the fair market value of such other SFC Assets and, in consideration therefor,
Neweco shall be deemed {o pay to SFC consideration equal {o the fair market value
of such other SFC Assets, which consideration shall be comprlsed of & U.8, dollar
denominated demand non-interest-bearing promissory note lssued to SFC by
Newco having a principal amount equal to the faiv matket value of such other
SFC Assefs (the “Newco Promissory Note 3).
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SFEC shall establish the Litigation Trust and SFC and the Trustess (on behalf of
the Noteholders) shall be deemed to convey, transfer and assign to the Litigation
Trustee all of their respective rights, title and Interest in and to the Litigation Trust
Claims: SFC shall advance the- Litigation Funding Amount fo the Litigation
Trustee for use by the Litigation Trustee in prosecuting the Litigation Trust
Claims in accordance with the Litigation Trust Agteement, which advance shall
be deemed to create a non-interest bearing receivable from the Litigation Trustee
in favour of SFC in the amount of the Litigation Funding Amount (the
“Litigation Funding Receivable”), The Litigation Punding Amount and
Litigation Tiust Claims shall be managed by the Litigation Trustee in accordance
with the terms and conditions of the Litigation Trust Agreement.

The Litigation Trust shall be deemed to be effective from the time that it is
established in section 6.4(0) hereof, Initlally, all of the Litigation Trust Interests
gshall be held by SFC. Immediately thereafter, SFC shall assign, convey and
transfer a portion of the Litigation Trust Interests to the Notcholdes Class Action
Claimants In accordance with the allocation set forth in section 4,11 hergof.

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

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

(ify  SFC shall be deemed to discharge and release Newco of and from all of
Newco’s obligations to SFC in respect of the Newco Promissory Notes,
and the Newco Promissory Notes and all of 8FC’s rights against Newco in
respect thereof shall thersupon be fully, finally, irrevooably and forever
released, discharged and cancelled.

Newco shall.cause a portion of the Litigation Trust Interests it acquired in seotion
6.4(q) hereof to be assigned to and registered in the name of the Affeoted
Creditors with Proven Claitms as contemplated in section 6,4¢h), and with respeot
to any Affected Creditor Claims that are Unresolved Claims as at the Effective
Time, the remaining Litigation Trust Interests held by Newco that would have
been aliocated to the applicable Affected Creditors in respeot of such Unresolved
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Claims if such Unresolved Claims had been Proven Claims at the Effective Time
shall be assigned and registered by the Litigation Trustee to the Untesolved
Claims Escrow Agent and in the name of the Unresolved Claims Bscrow Agent,
in escrow for the benefit of Persons entitled thereto, and such Litigation Trust
Interests shall comprise part of the Unresolved Claims Reserve, The Litigation
Trusice shall vecord entitlements to the Litigation Trust Inferests in the mannor set
forth in section 5.3,

Cancellation of Instrumenis and Guuaranfees

(s)

Releases

(®

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

Each of Newco and Newco 11 shall be deemed to have no Habilify or obligation of
any kind whatsoever for: any Claim (including, notwithstanding anything fo the
contrary herein, any Unaffected Claim); any Affected Clalm (including any
Affected Creditor Claim, Equity Claim, D&O Claim, D&O Indemnity Claim and
Noteholder Class Action Claim); any Section 5,1(2) D&O Claim; any Conspiracy
Claim; any Continuing Other D&Q Claim; any Non-Released D&O Claim; any
Clags Action Claim; any Class Action Indenmity Claim; any right or claim in
connection with or liability for the Notes or the Note Indentures; any guaranices,
indemnities, share pledges or Encumbrances relating to the Notes or the Note
Indentures; any right or claim in connection with or liability for the Existing
Shates or ofher Bquity Interests or any other securities of SFC; any rights or
olaims of the Third Party Defendants relating to SFC or the Subsidiaries; any right
or clalm in connection with or liability for the RSA, the Plan, the CCAA
Proceedings, the Resttucturing Transaction, the Litigation Trust, the business and
affaits of SFC and the Subsidiaries (whenever or however conducted), the
administration and/or management of SFC and the Swbsidiaries, or any public
filings, statements, disclosures or press releases relating to SFC, any right or
claim in connection with or lability for any guaranty, indemnity or claim for
contribution in respect of any of the foregoing; and any Enoumbrance in respect
of the foregoing, provided only that Newco shall assume SFC’s obligations to the
applicable Subsidiaries in respect of the Subsidiary Infercompany Claims
pursuant o section 6,4(1) hereof and Newco II shall assume Newco’s obligations
to the applicable Subsidiaries In respect of the Subsidiary Intercompany Claims
pursuant to section 6.4(x) hereof,
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Each of the Charges shall be discharged, released and cancelled.

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

Any contract defaults arising as a result of the CCAA Proceedings and/or the
implementation of the Plan (including, noiwithstanding anything to the contrary
herein, any such contract defavlts In respect of the Unaffocied Claims) shall be
deomed to be cuied, . ‘

Newco shall be deemed fo assign, transfer and convey to Newco II all of Neweo’s

right, titlo and interest in and to all of its properties, assets and rights of every kind

and description (namely the SFC Assets acquired by Newceo pursuani to the Plan)

for a purchase price equal to the falr market value thereof and, in consideration

therefor, Newco II shall be deemed to pay to Newco consideration equal to the

fair market value of such properties, assets and rights (the “Newco II

Consideration™), The Newco II Consideration shall be comprised of: (i) the
assumption by Newco 11 of any and all Indebtedness of Newco other than the

indebtedness of Newco in respect of the Newco Notes (namely, any indebtedness

of Newco in respect of the Subsidiaty Infercompany Claims); and (11) the lssuance

to Newco of that number of common shares in Newco I1-as is necessaty to ensure

that the value of the Newco 11 Consideration iy equal to the falr market value of
the properties, assets and rights conveyed by Newco to Newco II pursuant to this

section 6.4(x). -

6.5  Cancellation of Existing Shares and Equity Inferests

Unless otherwise agreed beiween the Monitor, SFC and ‘the Initial Consenting
Noteholders, on the Equity Cancellation Date all:Existing Shares and Equity Interests shall be
fully, finally and irrevocably cancelled, and the following steps will be implemented putsuant to
the Plan as a plan of reorganization under section 191 of the CBC4, to be effected by atticles of
reotganization to be filed by SFC, subject to the receipt of any required approvals from the
Ontarto Securlties Commission with respect to the frades in securitics contemplated by the

following:

()
(b)

()

SEC will create 8 new class of common shatres to be called Class A common
shares that are equivalent to the current Existing Shares except that they carry two
votes per share;

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

prior to the cancellation of the Existing Shares, SFC will issue for nominal
consideration one Class A common share of SFC to the SFC Continuing
Shareholdes:
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SFC will cancel the Existing Shares for no consideration on the Equity
Cancellation Date; and :

SFC will apply to Canadian secutities regulatory authorities for SFC to cease 1o
be a reporting issuer effective iImmediately before the Effective Tnme.

Unless otherwise agreed by SFC, the Monitor and the Initial Consenting Noteholdets or as
otherwise directed by Order of the Court, SFC shall maintain its corporate existence at afl times
from and after the Plan Implementation Date until the later of the date: (i) on which SFC Bsorow
Co, has completed all of its obligations as Unresolved Claims Escrow Agent under this Plan; (if)
on which SFC escrow Co. no longer holds any Undeliverable Distributions delivered to it in
accordance with the section 3.4 hereof; and (ifi) as determined by the Litigation Trustee,

6.6  Transfers and Vesting Free and Clear

(a)

(b)

All of the SFC Assets (including for greater certainty the Direct Subsidiary
Shares, the SFC Intercompany Claims and all other SFC Assets assigned, .
transferred and conveyed to Newco and/or Newco 11 pursuant to section 6.4) shall
be deemed to vest absolutely in Newco or Newco II, as applicable, free and clear
of and from any and all Charges, Claims (including, nctwithstanding anything to
the contrary herein, any Unaffected Claims), D&OQ Claims, D&O Indemnity
Claims, Section 5.1(2) D&O Claims, Conspiracy Claims, Continuing Other D&O
Claims, Non-Released D&O Claims, Affected Claims, Class Action Claims,
Class Action Indemnity Claims, claims or rights of any kind in respeot of the
Notes or the Note Indentures, and any right or claim that is based in wholé ot in
patt on facts, underlying transactions, Causes of Action or events relating to the
Restructuring Transaction, the CCAA Proceedings or any of the foregoing, and
any guaraniees or indemniiies with respect to any of the foregoing. Any .
Encumbrances or claimg affecting, aftaching to or relating to the SFC Assets in
respect of the foregoing shall be deemed to be irrevooably -expunged and
discharged as against the SFC Assets, and no suoh Exicumbrances or ¢léims shall
be pursted or enforceable as against Newco or Neweo II, For greater certainiy,
with respect to the Subsidiaties, Greenheart and Greenheatt's divect and.indireot
subsidiaries: (i) the vesting fiee and clear in Newco andfor Newco II, as
applicable, and the expunging and discharging that ocours by operation of this
paragraph shall only apply to SFC’s ownership interests in the Subsidiaries,
Greenheart and Greenheatt’s subsidiaries; and (ii) except as provided for in the
Plan (including this section 6.6(a) and sections 4.9(g), 6.4(k), 6.4(]) and 6.4(m)
hereof and Asticle 7 hercof) and the Sanction Order, the assets, labilities,
business and property of the Subsidiaries, Greenheart and Greenheart’s direct and
indireot subsidiaries shall remain unaffected by the Restruoturing Transaction,

Any issuance, assignment, transfer or conveyance of any securities, Interests, .
tights or clalms pursuant to the Plan, Including the Newco Shares, the Nowco
Notes and the Affected Creditor Claims, will be free and clear of and from any
and all Charges, Claims (including, notwithstanding anything to the contrary
hereln, any Unaffected Claims), D&O Clalms, D&O Indemnity Claims, Affected:
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Claims, Section 5.1(2) D&Q Clains; Conspiracy Clalrs; Continuing Other D&O
Claims, Non-Released D&O Claims: Class Action Claims, Class Action
Indemnity Clalms, claims or tights of any kind in respect of the Notes or the Note
Indentures, and any right or claitn that is based in whole or in part on facls,
underlying transactions, Causes of Actlon or events relating fo the Restrucfuring
Transaction, the CCAA Proceedings or any of the foregoing, and any guarantees
or indemnities with respect to any of the foregoing, For greater cerfainty, with
respect to the Subsidiaries, Greenheart and Greonheart’s direct and indirect
subsidiaries: (i) the vesting free and clear in Newco and Newco II that odours by
operation of this paragraph shall only apply to SFC's direct and indirect

ownership infetests in the Subsidiaries, Greenheart and Greenheart’s direct and

indirect subsidiarles; and (i1} except as provided for in the Plan (Including section
6.6(a) and sections 4.9(g), 6.4(k), 6.4(1) and 6.4(m) hereof and Article 7 hereof)
and the Sanction Order, the assets, liabilities, business and property of the
Subsidiaries, Greenheart and Greenheart's direct and indirect subsidiaries shall -
remain unaffected by the Restructuring Transaction, S

ARTICLE 7
RELEASES

7.1 Plan Reloases

Subject to 7.2 hereof, all of the following shall be fully, finally, irrevocably and forever
comptomised, released, discharged, cancelled and batred on the Plan Implementation Date:

(a)

()

©

@

all Affected Claims, including all Affected Creditor Claims, Bquity Claims, D&O
Claims (other than Section 5,1(2) D&O Claims, Conspiracy Claims, Continuing
Other D&O Claims and Non-Released D&O Claiins), D&O Indemnity Claims
(excopt as set forth in section 7.1(d) hexeof) and Noteholder Class Aotion Claims

. (other than the Continuing Noteholder Class Action Claims);

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

value:

all Class Aotion Claims (including the Noteholder Class Action Claims) against

'SEC, the Subsidiarles or the Named Directors or Officers of SFC or the

Subsidiaries (other than Class Actlon Clalms that are Section 5.1(2) D&O Claims,
Conspiracy Claims or Non-Released D&O Claims);

all Class Action Indemnity Clalms (including related D&O Indemnity Claims),
other than any Class Action Indemnity Claim by the Third Party Defondants
against SFC in respect of the Indemnified Noteholder Class Action Claims
(including any D&O Indemnity Claim in that respeet), which shall be limited to
the Indemnified Noteholder Clags Aotion Limit pursuant to the releases sef out in
section 7.1(f) hereof and the Injunctions gst out In seotion 7.3 hereof;




(e)

®

(8

(h)
®

o}

129

-6l

any portion or amount of Hability of the Third Pasty Defendants for the
Indemnified Noteholder Class Action Claims (on a collective, aggregate basis in
reforence to all Indemnified Noteholder Class Action Claims together) that
exoeeds the Indemnified Noteholder Class Aotion Limit; .

any portion or amount of [ability of the Underwriters for the Noteholder Class
Actlon Claims (other than any Noteholder Class Action Claims against the
Underwriters for fraud or oriminal conduct) (on a collective, aggregate basis in
reference to all such Noteholder Class Action Claims together) that exceeds the
Indemnified Noteholder Class Action Limit; '

any portion or amount of, or Hability of SFC for, any Class Action Indemnity
Claims by the Third Party Defendanis against SFC in respect of the Indemnified
Noteholder Class Action Claims (on a collsctive, aggregate basis in reference to
all such Class Action Indemnity Claims fogether) to the extent that such Class
Action Indemnity Claims exceed the Indemnified Noteholder Class Action Limit;

any and all Excluded Litigation Trust Claims;

any and all Causes of Action against Newco, Newco I, the directors and officers
of Newco, the directors and officess of Newco II, the Noteholders, members of
the ad hoe commitiee of Noteholders, the Trustees, the Transfer Agent, the
Monitor, FTI-Consulting Canada Inc., ETI HK, counsel for the cutrent Directors
of SFC, counsel for the Monitor, counsel for the Trustees, the SFC Advisors, the
Noteholder Advisors, and each and every member (including members of any
commitiee or governance council), partner or employee of any of the foregoing,
for or in connection with or in any way relating to: any Claims (including,
notwithstanding anything to the contrary herein, any Unaffecied Claims);
Affected Claims; Section 5.1(2) D&O Claims; Conspiracy Claims; Continuing
Other D&O Claims; Non-Released D&O Claims; Class Action Claims; Class -
Action Indemnity Clalms; any right or ¢laim in connection with or Habllity for the
Notes or the Note Indentures; any guatantees, indemnities, claims for
contribution, share pledges or Bncumbrances related to the Notes or the Note
Indentures; any tight or claim in connection with or liability for the Existing
Shares, Equity Interests or any other-secutities of SFC; any rights or claims of the
Third Party Defendants relating to SFC or the Subsidiaties;

any and afl Causes of Action against Newco, Newco I, the directors and officers
of Newco, the directors and officers of Newoo II, the Noteholders, members of
the ad hoc committee of Noteholders, the Trusiees, the Transfer Agent, the
Monitor, FTI Consulting Canada Inc., FTI HK, the Named Directors and Officers,
counsel for the current Directors of SFC, counsel for the Monitor, counsel for the
Trustees, the SFC Advisors, the Noteholder Advisors, and each and every
member (Including membets of any committee or governance council), pariner or
smployee of any of the foregoing, based in whole or in part on any act, omission,
transaction, dufy, responsibllity, indebtedness, lability, obligation, dealing or
other ocourrence existing ot taking place on or prior to the Plan Implementation
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Date (or, with respect to actions taken pursuant fo the Plan afier the Plan
Implementation Date, the date of such actions) in any way relafing to, arising out
of, leading up to, for, or in connection with the CCAA Proceeding, RSA, the
Restructurmg Transaction, the Plan, any proceedings commenced with respect to

~ or in connection with the Plan, or the transactions contemplated by the RSA and

the Plan, including the creation of Newoco and/or Newco 1 and the creation,
Issuance or distribution of the Newco Shares, the Neweo Notes, the Litigation
Trust or the Litigation Trust Interests, provided that nothing in this patagraph
shall release or discharge any of the Persons listed in this patagraph from or in
respect of any obligations any of them may have under or in respect of the RSA,
the Plan or under or in respect of any of Newco, Newco IJ, the Newco Shares, the
Newco Notes, the Litigation Trust or the Litigation Trust Interests, as the case
may be;

any and all Causes of Action against the Subsidiaries for or in connection with
any Claim (including, notwithstanding anything to the contrary herein, any
Unaffected Claim); any Affected Claim (ineluding any Affected Creditor Claim,
Bquity Claim, D&O Claim, D&O Indemnity Claim and Noteholder Class Action
Claim); any Sectlon 5.1(2) D&O Claim; any Conspiracy Claim; any Continuing
Other D&O Claim; any Non-Released D&O Claim; any Class Action Claim; any

. Class Action Indemnity Claim; any right or claim In connection with or liability

for the Notes or the Note Indentures; any guarantees, indemnitles, share pledges
or Encombrances relating fo the Notes or the Note Indentures; any right or claim
in connection with or liability for the Existing Shares, Equity Interests or any
other securities of SFC; any rights or claims of the Third Party Defendants
relating to SFC or the Subsidiavies; any right or claim in connection with or
liability for the RSA, the Plan, the CCAA Proceedings, the Restructuring
Transaction, the Litigation Trust, the business and affairs of SFC and the
Subsidiarles (whenever or however conducted), the administration and/or
management of SFC and the Subsidiarles, or any public fillngs, statements,
disclosures or press releases relating to SFC; any right or claim in connection with.
or liability for any indemnification obligation to Directors or Officers of SFC or
the Subsidiaries pertaining to SEC, the Notes, the Note Indentures, the Existing
Shares, the Equity Interests, any other seourlties of SFC ot any other right, olaim
or liability for or in connection with the RSA, the Plan, the CCAA Proceedings,
the Restructuring Transaction, the Litigation Trust, the business and affairs of
SFC (whenever or however conducied), the administration and/or management of
SFC, or any public filings, statements, disclosures or press releases relating to
SFC; any right or claim in connection with or Hability for any guaranty, indemnity
or ¢laim for contribution in respeot of any of the foregoing; and any Encumbrance
in respect of the foregoing;

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

any entitlements of Brnst & ‘Young to receive disiributions of any kind (Including
Newco Shates, Newco Notes and Litigation Trust Interests) under this Plan;
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any entitlements of the Named Third Party Defendants to receive disttibutions of
any kind (including Newco Shares, Newoo Notes and Litigation Trust Interests)
under this Plan; and

any entltlements of the Underwrlters to teceive distributions of any kind

(including Newco Shares, Newco Notes and Lntigatlon Trust Interests) under this
Plan,

7.2 Claims Not Released

' Notwithstandmg anything fo the contrary in section 7.1 hereof, nothing in this

Plan shall walve, compromise, release, discharge, cancel or bar any of the following:

(a)
(b)

©
()

(e)

®

(8)

(h)

SFC of its obligations under the Plan and the Sanction Order;

SFC from or in respect of any Unaffeoted Claims (provided that recoutse agamst
SFC in respect of Unaffected Claims shall be limited In the manner set out in
section 4.2 hereof);

any Directors or Ofﬁcers of SFC or the Subsidiavies from any Non-Released
D&O Claims, Conspitacy Claims or any Section 5.1(2) D&O Claims, provided
that recourse agalnst the Named Direotors or Officers of SFC in yespect of any
Section 5.1(2) D&O Clalms and any Conspiracy Claims shall be limited in the
manner set out in section 4.9(e) hereof’

any Other Directors and/or Officers from any Continuing Other D&O Claims,
provided that recourse against the Other Directors and/or Officers in respect of the
Indemnified Noteholder Class Action Claims shall be limited in the manner set
out in section 4.4(0)DH hereof

the Third Party Defendants from any cla{m, itability or obl igation of whatever
nature for of in connection with the Class Action Cialms, provided that the
maximum aggregate liability of the Third Party Defondants cellectively in respect
of the Indemnified Noteholder Class Action Claims shall be limited to the
Indemnified Noteholder Class Action Limit pursuant to section 4.4(b)(i) hereof
and the releages set out in sections 7.1(e) and 7.1(f) hereof and the injunctions set

out in section 7.3 hereof}

Newco II from any liability to the applicable Subsidiaries in respect of the
Subsidiary Intercompany Claims assumed by Neweco II pursuant fo section.6.4(x)
hereof!

the Subsidiaries from any liability to Newco II in respect of the SFC
Intercompany Claims conveyed to Newco Il pursuant to section 6.4(x) hereof}

SFC of or from any investigations by or non-monetary remedies of the Ontario
Seoutitles Commisston, provided that, for greater certalnty, all monetary rights,
claims or remedies of the Ontario Securitles Commission against SEC shall be
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treated as Affected Creditor Claims In the manner desoribed In section 4.1 hereof
and released pursuant to section 7.1(b) hereof;

@ the Subsidiaries from their respective indemnification obligations (if any) to
Directors or Officers of the Subsidiaries that relate to the ordinary course
operations of the Subsidiaries and that have no connection with any of the matters
listed in section 7.1({) hereof}

() SFC or the Directors and Officers from any Insured Claims, provided that
recovery for Insured Clalms shall be irrevocably limited fo recovery solely fiom
the proceeds of Insurance Policles paid or payable on behalf of SFC or its
Directors and Officers in the manner set forth In section 2.4 hereof}

(k)  insurers from their obligations under insurance policies; and
)] any Released Party for fraud or criminal conduet.
73  Injunctions

All Persons are permanently and forever barred, estopped, stayed and enjoined, on and
after the Effective Time, with respeot to any and all Released Claims, from (i) commencing,
conducting or continuing In any manner, directly or indireotly, any action, sults, demands or
other proceedings of any nature or kind whatscever (including, without limitation, any
ptoceeding in a judicial, arbitral, adminisirative or other forum) against the Released Parties; (ii)
enforcing, levying, attaching, collecting or otherwise recovering or enforcing by any manner or
means, directly or indirectly, any judgment, award, decres or order against the Released Parties
or their propery; (i) commencing, conducting or continuing in any manner, ditectly or
Indirectly, any action, suits or demands, including without limitation, by way of conttibution or
Indemnity or other relief, in common law, or in equity, breach of trust or breach of fiduclary duty
or under the provisions of any statute or regulation, or other proceedings of any nature or kind
whatsoevér (including, without limitation, any proceeding in a judiolal, arbitral, administrative or
other forum) against any Person who makes such a claim or might reasonably be expeoted to
make such a claim, in any manner or forum, against one or more of the Released Parties; (iv)
oreating, perfecting, asserting or otherwise enforoing, directly or indirectly, any Hen or
encumbrance of any kind against the Released Parties or thelr propetty; or (v) taking any actions
to interfere with the Implementation or consummation of this Plan; provided, however, that the
foregoing shall not apply to the enforcement of any obligations under the Plan.

74  Timing of Releases and Injunctions

All releases and injunctions set forth in this Article 7 shall become effective on the Plan
Implementation Date at the time or times and in the manner set forth in sectlon 6.4 hereof.

75  Equity Class Action Claims Against the Third Party Defendants

Subject only to Article 11 hereof, and notwithstanding anything else {o the contrary in
this Plan, any Class Action Claim against the Third Party Defendants that relates to the purchase,
sale or ownership of Existing Shares or Equity Intetests: (a) is unaffected by this Plan; (b) s not
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discharged, released, cancelled or batred pursuant to this Plan; (c) shall be petmitted to continue
as against the Third Party Defondants; (d) shall not be limited or resirioted by this Plan in any
manner as o guantum or otherwise (including any collection or recovery for any such Class
Action Clalm that rolates to any liability of the Third Party Defendants for any alleged liability of
SFC); and (e) does not constitute an Equity Claim or an Affected Clalm under this Plan,

ARTICLE 8
COURT SANCTION

8.1  Application for Sanction Order

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

82  Sanction Order
‘The Sanction Order shall, among other things:

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

(b)  declare that the Plan and all associated steps, compromises, releases, discharges,
cancellations, transactions, atrangements and reorganizations effcoted thereby are
approved, binding and effective as hereln set out as of the Plan Implementation

- Date; - .

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

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

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

(f)  deolare that the steps to be taken, the matters that are deemed to ocour and the
compromises and releases to be effective on the Plan Implementation Date ate
deemed to occur and be effected in the sequential order contemplated by section
6.4, beginning at the Effective Time;
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declare that, on the Plan Implementation Date, the SFC Assets vest absolutely in
Newco and that, in accordance with section 6.4(x) hereof, the SFC Assets
transferred by Newco to Newco If vest absolutely in Newco 11, in each case in
accordance with the terms of section 6.6(a) hereof}

confirm that the Court was satisfied that: (I) the hearing of the Sanction Qrder was
open to all of the Affected Creditors and all other Persons with an interest in SFC
and that such Affected Creditors and other Persons were permitted to be heard at
the hearing in respect of the Sanction Order; (if) prior to the hearing, all of the
Affected Creditors and all other Porsons on the servico list in respect of the
CCAA Praceeding were glven adequate notice thereof;

provide that the Court was advised prior to the hearing in respect of the Sanction
Order that the Sanction Order will be relled upon by SFC and Newco as an
approval of the Plan for the purpose of relying on the exemption from the
regisiration requirements of the United States Securities Aot of 1933, as amended,
pursuant to Section 3(a)(10) theteof for the issuance of the Newco Shares, Newco
Notes and, to the extent they may be deemed to be securities, the Litigation Trust
Interests, and any other seoutities to be issued pursuant to the Plan;

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

(1)  of any event which ocourred 'prior to, .and not conﬁhuing after, the Plan

Implementation Date, or which is or continues to be suspended ot waived
under the Plan, which would have entitled any other party thereto to
enforce those rights or remedies;

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

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

(iv)  of the completion of any of the transactions contemplated under the Plan,
including the transfer, conveyance and assignment of the SFC Assets to
Newco and the further transfer, conveyance and assignment of the SFC
Assets by Newceo to Neweo II; or
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(v) of any compromises, scttlements, restructurings, recapitalizations or
reotganizations effected pursuant to the Plan;

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

stay as agalnst Brnst & Young the commenoing, taking, applying for or issulng or
continuing any and all steps or proceedings (other than all steps or proceedings to
inplement the Bmst & Young Setflement) pursuant to the terms of the Order of
the Honourable Justice Morawetz dated May 8, 2012 between (i) the Plan
Implementation Date and (if) the earlier of the Brnst & Young Seitlement Date or
such other date as may be ordeted by the Court on a motion fo the Court on
reasonable notice to Brast & Young;

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

authorize the Monltor to perform iis functions and fulfil its obligations under the
Plan to facilitate the implementation of the Plan;

direct and deem the Trustees fo release, discharge and cancel any guaraniees,
indemnities, Encumbrances or other obligations owing by or in vespect of any
Subsidlary relating to the Notes or the Note Indentures;

declare that upon completion by the Monitor -of its duties in respect of SFC
pursuant to the CCAA. and the Orders, the Monitor may file with the Court a
certificate of Plan Implementation stating that all of lts duties in respect of SFC
pursuant to the CCAA and the Orders have been completed and thereupon, FTI
Consulting Canada Ine, shall be deemed 10 be discharged from its dutles as
Monitor and released of all claims relating to its activities as Monitor; and

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

declare that the Monitor may not make any payment from the Monitot’s Post-
Implementation Plan Reserve to any third paity professional services prowider
(other than its counsel) that exceeds $250,000 (alons or in a serles of related
payments) without the prior consent of the Initial Consenting Noteholders or an
Order of the Court;

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



(®

(w)

(v)

W)

136

~ 68«

declate that, subject to the due performance of its obligations as set forth in the
Plan and subject to its compliance with any written directions or instructions of
the Monitor and/or directions of the Court in the manner set forth in the Plan,
SFC Bscrow Co. shall have no liabilities whatsoever arising from the performance

of lts obligations under the Plan;

order and declare that all Persons with Unresolved Claimg shall have standing in
any proceeding in respect of the determination or status of any Unresolved Claim,
and that Goodmans LLP (In its capacity as counsel to the Initlal Consenting
Noteholders) shall have standing in any such proceeding on behalf of the Initial
Consenting Notheolders (In their capacity as Affected Creditors with Proven -
Claims); '

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

order and deolare that: (f) subject fo the ptior consent of the Initial Consenting
Noteholders, each of the Monitor and the Litigation Trustee shall bave the right to
seek and obfain an order from any court of competent jurisdiotion, including an
Ordet of the Coutt in the CCAA or otherwise, that gives effeot to any releases of
any Litigation Trust Claims agreed to by the Litigation Trustee in accordance with
the Litigation Trust Agreement, and (i) in accordance with this section 8.2(w), all
Affected Créditors shall be deemed to consent o any such releases in any such
proceedings;

order and declare that, prior to the Bffective Time, SFC shall: (1) preserve or cause
to be preserved copies of any documents (as such term s defined in the Rules of
Civil Procedure (Ontario)) that are relevant to the issues raised in the Class
Actions; and (i) make arrangements acceptable to SFC, the Monitor, the Initlal
Consenting Notcholders, counsel to Ontario Class Action Plaintiffs, counsel to
Ernst & Young, counsel to the Underwriters and counsel to the Named Third
Party Defendants fo provide the parties o the Class Actions with access thereto;
subject to customary commercial confidentiality, privilege or other applicable
restrictions, Including lawyer-client privilege, work product privilege and other
privileges or immunities, and to resirictions on disclosure arising from s, 16 of the
Securities Act (Ontarlo) and compatable resirlctions on disclosure in ather
relevant jurisdictions, for purposes of prosecuting and/or defending the Class
Actions, as the case may be, provided that nothing in the foregoing reduces or
otherwise limits the parties’ rights to production and discovery in accordance with
t(he Raile.s- of Civil Procedure (Ontario) and the Class Proceedings Aet, 1992
Ontatio);
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{y)  order that releases and injunctions set forth in Article 7 of this Plan ave effective
on the Plan Implementation Date at the time or times and in the manner set forth
in section 6.4 hefeof’

(z)  order that the Emst & Young Release shall become effective on the Brnst &
Young Setilement Date in the manner set fosth in seotion 11,1 hereof;

(aa) order that any Named Third Party Defendant Releases shall become effective if
and when the terms and conditions of sections 11,2(a), 11.2(b), 11,2(¢) have been -
fulfilled.;

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

(co) ‘declare that section 95 to 101 of the BIA shail not apply to any of the transactions
implemented pursuant to the Plan,

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

ARTICLE &
CONDITIONS PRECEDENT AND IMPLEMENTATION

9.1  Conditions Precedent to Implementation of the Plan

The implementation of the Plan shall be conditional upon satisfaction or waiver of the
following conditions prior to or at the Effective Time, cach of which is for the benefit of SFC
and the Initial Consenting Noteholders and may be waived only by SFC and the Initial
Consenting Noteholders collectively; provided, however, that the conditions in sub-paragraphs
(@), (h), (), (), (), (1), (), (2, (£, (gg), (mm), (I1) and (nn) shail only be for the benefit of the
Initial Consenting Noteholders and,. if not satisfied on or prior to the Bffective Time, may be
waived only by the Initlal Consenting Noteholders; and provided further that such conditions
shall not be enforceable by SFC if any failure to satisfy such conditions results from an action,
error, omission by or within the control of SFC and such conditions shall not be enforcegble by
the Initial Consenting Noteholders if any failure fo satisfy such conditions results from an action,
-error, omission by or within the control of the Initial Consenting Noteholders:

Plan Approval Matters

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

(b)  the Sanction Order shall have been made and shall be in full force and effect prior
to December 17, 2012 (or such later date as may be consented to by SFC and the
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Initial Consenting Noteholders), and all applicable appeal peméds In respect ‘
thereof shall have expired and any appeafs therefrom shall have been disposed of
by the applicable appellate court;

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

all filings under Applicable Laws that are requifed in connection with the

- Restructuring Transaction shall have been made and any regulatory cohsents or

approvals that are required in connection with the Restructuring Transaction shall
have been obtained and, in the case of wailing or suspensory periods, such
waliting or suspensory periods shall have expired or been terminated; without
limiting the generality of the foregoing, such filings and regulatory consents or
approvals include:

(D any requ:red filings, consents and approvals of‘ seouritles tegulatory
authorities in Canada;

(i)  aconsultation with the Execuiive of the Hong Kong Securities and Futures
Commission that is satisfactory to SEC, the Monitor and the Initial
Consenting Noteholders confirming thet implementation of the
Restructuring Transaction will not result in an obligation arising for
Neweco, lis shateholders, Neweo IT or any Subsidiary to make a mandatory
offer to acquire shares of Greenheart,

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

cvy if notification is necessary or desirable nader the Antimonopoly Law of

People’s Republic of Ching and its implomentation rules, the submission
of all antitrust filings considered necessary or prudent by the Initial
Consenting Noteholders and the acceptance and (o the extent required)
approval thereof by the competent Chinese authority, each such filing to
be in form and subsfance satisfactory to the Initial Consenting
Noteholdets;

there shall not be in effeot any preliminary or final decision, order or decree by &
Governmental Entity, no application shall have been made fo any Governmental
Entity, and no action or investigation shall have been announced, threatened or
commenced by any Governmental Entity, in consequence of or in connection with
the Restructuring Transaction that restrains, impedes or prohibits (or If granted
could reasonably be expeoted to restrain, impede or prohibit) the Restructuring
Transaction or any muaterial part thereof or requires or purports to require a
variation of the Restructuring Transaction, and SFC shall have provided the Initial
Congenting Noteholders with a certificate signed by an officer of SFC, without




189

-7t-

petsonal liability on the part of such officer, certifying compliance with this
Section 9.1(e) as of the Plan Implementation Date;

Newco and Newco IT Malfers

(B
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(m)

the organization, Incorporating docutents, articles, by-laws and other constating
documents of Newco and Newco II (including any sharcholders agreement,
shareholder rights plan and classes of shares (voting and non-voting)) and any
affiliated or related entities formed in comnection with the Restructuring
Transaction or the Plan, and all definitlve legal documentation in connectlion with
all of the foregoing, shall be acceptable to the Initlal Consenting Noteholders and
in form and in subsiance reasonably satisfactory to SFC; :

the composition of the board of ditectors of Newco and Newco II and the senior
management and officers of Neweo and Neweo II that will assume office, or that
will continue In office, as applicable, on the Plan Implementation Date shall be
accepiable fo the Initial Consenting Noteholders;

the terms of employment of the senlor management and officers of Newco and
Newco JI shall be acceptable to the Initial Consenting Noteholders; :

except as expressly set out in this Plan, neither Newco nor Newco 11 shall have:
(1) issued or authorized the issuance of any shares, notes, options, watrants or
other securities of any kind, (i) become subject to any Encumbrance with respect
to its assets or property; (1) become Iiable to pay any indebtedness or lability of
any kind (other than as expressly set out In seotion 6.4 hereof); or (iv} entered info

any Material agreement; '

- any securities that are formed in connection with the Plan, fncluding the Neweo

Shares and the Newco Notes, when issued and delivered pursuant to the Plan,
shall be duly authorized, validly issued and fully paid and non-assessable and: the
issuance and distribution thereof shall be exempt from all prospectus and
reglstration réquirements of any epplicable securities, corporate or other law,
statute, order, deoree, consent decree, judgment, rule, regulation, ordinance,
notlce, policy or other pronouncement having the effect of law applicable in the
provinces of Canada; .

Newco shall not be a reporting fssuer (or equivalent) In any province of Canada or

any other jurisdiction;

all of tho steps, terms, {ransactions and documents relating to the conveyance of
the SFC Assets to Newco and the further conveyance of the SFC Assets by

- Neweo to Newco Il in accordance with the Plan shall be in form and in substance

acceptable to SFC and the Initial Consenting Noteholders;

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

Plan Mufters

(n)

(o)

®

@

(1)
(s)

®

- W

- M

(w)

the Indemnified Notehoider Class Action Limit shall bo acoeptable fo the Initial
Consenting Noteholders;

the aggregéte amount of the Proven Claims held by Ordinary Affected Creditofs
shall be acceptable to the Initlal Consenting Notcholders;

the amount of each of the Unaffected Claims Reserve and the Administration
Charge Reserve shall, in each case, be acceptable to SFC, the Monitér and the
Initlal Consenting Noteholders;

the amount of the Monitor’s Post-Implementation Reserve and the amount of any
Permitted Continuing Retainers shall be acceptable to the Initial Consenting
Noteholders, and the Initial Consenting Noteholders shall be satisfied that all
outstanding monetary retainers held by any SFC Advisors (net of any Permitted
Continuing Retainers) have been repaid to SFC on the Plan Implementation Date;

{Intentionally deleted];

the amount of each of the following shall be acceptable to SEC, the Monitor and
the Initial Consenting Noteholders: (i) the aggregato amount of Lien Clalms to be
satisfled by the return to the applicable Lien Claimants of the applicable secured
property in accordance with section 4,2(c)(i) hereof; and (i) the aggregate amount
of Lien Claims to be repaid in cash on the Plan Implementation Date in
accordance with section 4.2(¢)(ii) hereof;

the aggregate amount of Unaffected Claims, and the aggregate amount of the
Claims listed in each subparagraph of the definition of “Unaffected Claims” shall,
in each case, bo aceeptable to. SFC, the Monitor and the Initial Consenting
Noteholders;

the apgregate amount of Unresolved Claims and the amount of the Unres,oivéd
Claims Reserve shall, in each case, be acceptable fo the Initial Conseniing
Noteholders and shall be confirmed in the Sanction Order;

Litigation Trust and the Litigation Trust Agreement shall be in form and in
substance acceptable to BFC and the Initlal Consenting Noteholders, each acting
reasonably, and the Litigation Trust shall be established in a jurisdiction that Is
acceptable to the Initial Consenting Noteholders and SFC, each acting reasonably;

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

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

Plan Implementation Date Matters

I8

()

(aa)

(bb)

(c0)

(dd)

the steps required to complefe and implement the Plan shall be in form and in
substance satlsfactory to SFC and the Initlal Consenting Notoholders;

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

all of the following shall be in form and in substance satisfactory to SFC and-the
Initial Consenting Noteholders: (1) all materials filed by SFC with the Coutt or
any court of competent jurisdiction in the United States, Canada, Flong Kong, the
PRC or any other jurisdiction that relates to the Restructuring Transaction; (i) the
terms of any court-imposed charges on any of the assets, propetty or undertaking
of any of SFC, including without limitation any of the Charges; (i) the Initial
Order; (iv) the Claims Procedure Order; (v) the Mesting Order; {vi) the Sanction
Qrder; (vii) any other Order granted in connection with the CCAA Proceeding or
the Restructuring Transaction by the Court or any othet court of competent
Jurisdiction in Canada, the United Siates, Hong Kong, the PRC or any other -
jurisdiction; and (viif) the Plan (as-it is approved by the Required Majority and the
Sanction Order);

any and all court-imposed charges on any assets, property or undertaking of SFC,
including the Charges, shall be discharged on the Plan Implementation Date on
terms acceptable fo the Initial Consentlng Notcholders and SFC, each aoting
reasonably; :

SEC shall have pald, in full, the Expense Reimbursement and all fees and costs
owing fo the SFC Advisors on the Plan Implementation Date, and neither Newco
nor Newco II shall have any labllity for any fees or expenses due to the SFC
Advisors or the Nofeholder Advisors either as at or following the Plan
Implementation Date; :

SEC or the Subsldiarles shall have paid, in full all fees owing to each of Chandler
Fraser Keating Limited and Spencer Stuart on the Plan Implementation Date, and
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neither Neweo nor Neweo 11 shall have any liability for any fees or oxpenses due
to either Chandler Frager Keating Limited and Spencer Stuart as at or following
the Plan Implementation Date; : .

SFC shall have pald all Trustee Claims: ihat are outstanding as of the Plan
Tmplementation Date, and the Tnitlal Consenting Noteholders shall be satisfied
that SFC has made adequate provision in the Unaffected Claims Reserve for the
payment of all Trustee Claims to be Incurred by the Trustees after the Plan
Implementation Date .in conneotion with the performance of their tespective
duties under the Note Indentures or this Plan;

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

there shall have been no breach of the Noteholder Confidentiality Agreements (as
defined in the RSA) by SFC or any of the Sino-Forest Representatives (as defined
thereln) in respeot of the applicable Initial Consenting Noteholder;

the Plan Ymplementation Date shall have occurred no lator than, January 15, 2013

{or such later date as may be consented 1o by SFC and the Initial Consenting

Noteholders);

RSA Maiters

(i)

)

all conditions set out in sections 6 and 7 of the RSA shall have been satlsfied or
waived in accordance with the terms of the RSA,;

the RSA shall not have been terminated;

Other Matters

(kk)

(b

the organization, incorporating documents, articles, by-laws and other constating
documents of SPC Bsctow Co, and all definitive legel documentation in
connestion with SEC Bserow Co,, shall be acceptable to the Initial Consenting
Noteholders and the Monitor and in form and in substance reasonably satisfactory
to SFC;

except as oxpressly set out in this Plan, SFC Esorow Co. shall not have: (i) issued
or anfhorized the issuance of any shates, nofes, options, watrants ot ‘other
secutities of any kind, (i) become subject to any Rucumbrance with respect to its
assets or property; (i) acquired any assets or become liable {o pay any
indebtedness or Hability of any kind (other than as exprossly set out in this Plan);

or (iv) entered into any agreement;
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(tam) the Initial Consenting Notoholders shall have completed due diligence in respect
of SFC and the Subsidiaries and the results of such due diligence shall be
acceptable to the Initiai Consenting Noteholders prior fo the date for the hearing
of the Sanction Order, except in respeet of any new material information or events
arising or discovered on or after the date of the hearing for the Sanction Order of
which the Initial Consenting Noteholdets were previously unaware, in respect of
which the date for the Initial Consenting Noteholders to complete such due
diligence shall be the Plan Implementation Date, provided that “new maferial
information or events” for purposes of this Section 9.1(mm} shall not include any
information or events disclosed prior to the date of the hearing for the Sanction
Order In a press release issued by SFC, an affidavit filed with the Court by SFC or
a Monitor*s Report filed with the Coutt;

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

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

(pp) Newco and SFC shall have entered Into arrangements reasonably satisfactory to
SFC and the Initlal Consenting Noteholders for ongolng preservation and access
to the books and records of SFC and the Subsidiaries in existence as at the Plan
Implementation Date, as such access may be reasonably requested by SFC or any
Director ot Officer in the futute In connection with any administrative or legal
proceeding, in cach such case at the expense of the Person making such request.

. For greater certalnty, nothing in Artiole 11 hereofis & condition precedent to the implementation
of the Plan. ' .

92  Maonitor’s Cortificate of Plan Implementation

Upon delivery of written notice from SFC and Goodmans LLP (on behalf of the Initial
Consenting Noteholders) of the satisfaction of the conditions sef out in section 9.1, the Monitor
shall deliver to Goodmans LLP and SFC a certificate stating that the Plan Implementation Date
has occuited and that the Plan and the Sanction Order are offective in accordance with their
respective terms. Following the Plan Implementation Date, the Monitor shall file such certificate
with the Court,
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ARTICLE 10
ALTERNATIVE SALE TRANSACTION

10,1  Aliernative Sale Transaction

At any time prior to the Plan Implementation Date (whether prior to or after the granting
of the Sanction Order), and subject to the prior written consent of the Initial Consenting
Noteholdets, SFC may complete a sale of all or substantlalty all of the SFC Assets on texms that
are aceeptable to the Initial Consenting Noteholders (an “Alternative Sale Transaction”),
provided that such Alternative Sale Transaction has been approved by the Court pursvant to
section 36 of the CCAA on notice to the service list. In the event that such an Aliernative Sale
Transaction Is completed, the terms and conditions of this Plan shall continue to apply in all
respeots, subject to the following: )

()  The Newco Shares and Newco Notes shall not be distributed in the manner
contemplated herein, Instead, the consideration paid or payable to SFC pursuant
io the Altetnative Sale Transaction (the “Alternative Sale Transaction
Consideration”) shall be distributed to the Persons entitled to receive Newco
Shares hereunder, and such Persons shall recelve the Alternative Sale Transaction
Consideration iIn the same proportions and subject to the same terms and
conditions as are applicable to the distribution of Newco Shares hereunder.

(t)  All provisions in this Plan that address Newco or Newco I shall be deemed to be
inoffective to the extent that they address Newco or Newco T, given that Newco
and Newco II will not be required in connection with an Aliernative Sale
Transaction,

(¢)  All provisions addressing the Newco Notes shall be deemed to be ineffective to
the extent such provisions address the Newco Notes, given that the Newco Notes
will not be requited in conniection with an Alternative Sale Transaction,

(dy All proviéions relating to the Newco Shares shall be desmed to address the
Alternative Sale Transaction Conslderation to the limited extent such provisions
address the Newco Shares, ' :

(&)  SFC, with the written consent of the Monitor and the Initial Consenting
Notoholders, shall be permitted to make such amendments, modifications and
supplements to the terms and conditlons of thig Plan as are necessary to: (i)
facilitate the Alfernative Sale Transaction; (i) cause the Altemative Sale
Transaction Consideration to be distributed In the same proportions and subject to
the same terms and conditions as are subjeot to the distribution of Newco Shares
hereunder; and (H1) complete the Alternative Sale Transaction and distribute the
Alternative Sale Transaction Proceeds in 8 manner that is tex efficient for SFC
and the Affected Creditors with Proven Claims, provided in each case that () &
copy of such amendmenis, modifications or supplements is filed with.the Court
and served upon the service list; and (z) the Monftor is satisfled that such
amendments, modifications or supplements do not materially alter the
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proportionate entiflements of the Affected Creditors, s armongst themselves, to
the consideration distributed pursuant to the Plan,

Except for the requirement of obtaining the prior written consent of the Initial Consenting
Noteholders with respect fo the matters set forth in this section 10.1 and subject to the approval
of the Alternative Sale Transaction by the Court pursuant to scetfon 36 of the CCAA {on notice
to the service list), once this Plan has been approved by the Required Majority of Affected
Creditors, no further meeting, vote or approval of the Affected Creditors shall be required to
enable SFC to complete an Alternative Sale Transaction or to amend the Plan in the manner
described in this 10.1.

ARTICLE 11
SETTLEMENT OF CLAIMS AGAINST THIRD PARTY DEFENDANTS

11,1  Ernst & Young

(8)  Notwithstanding anything to the contrary hereln, subject to; (i) the granting of the
Sanction Order; () the issuance of the Settlement Trust Order (as may be
modified in & manner satisfactory to the parties to the Ernst & Young Seftlement
and SKEC (if ocourring on or prior to the Plan Implementation Date), the Monitor
and the Initial Consenting Noteholders, as applicable, to the extont, if any, that
such modifications. affect SFC, the Monitor or the Initlal Consenting Noteholders,
each acting reasonably); (itl) the granting of an Order under Chapter 15 of the
United States Bankmptoy Code recognizing and enforeing the Sanction Order and
the Settlement Trust Order in the United States; (iv) any other order necessaty to
give effect fo the Ernst & Young Settlement (the orders referenced In (1if) and (v)
being collectively the “Ernst & Young Orders”); (V) the fulfillment of all
conditions precedent in the Binst & Young Settlement and the fulfillment by the
Ontario Class Action Plaintiffs of all of their obligations thereunder; and (vi) the
Sanctlon Order, the Settlement Trust Order and all Brnst & Young Orders being
final orders and not subject to further appeal or challenge, Ernst & Young shall
pay the setflement amount as provided in the Brnst & Young Setilement to the
trust established putsuant to the Settlement Trust Order (the “Settlement Trust”).
Upon recelpt of a certificate from Ernst & Young confirming it has paid the
settlement amount to the Settlement Trust in accordance with the Brnst & Young
Settlement and the trustes of the Setilement Trust confirming receipt of such
settiement amount, the Monitor shall deliver to Einst & Young a certificate (the
“Monitor’s Krnst & Young Settlement Cevtificate”) stating that (i) Ernst &
Young has confitmed that the seftlement amount has been paid to the Seftlement
Trust In accordance with the Ernst & Young Settlement; (i) the trustes of the
Settlement Trust has confirmed that such settlement amount has been received by
the Settiement Trust; and (1ii) the Ernst & Young Release Is in full force and
effoct in accordance with the Plan, The Monitor shall thereafter file the Monitor’
Ernst & Young Settlement Certificate with the Court, :

(b))  Notwithstanding anything to the contrary hereln, upon receipt:by the Settlemént
Trust of the setilement amount in accordance with the Brnst & Young Settlement;
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() all Emst & Young Claims shall be fully, finally, ltrevocably and forever
compromised, released, discharged, cancelled, barred and deemed satisfied and
extinguished as-agalnst Brnst & Young; (if) seotion 7.3 hereof shall apply to Ernst
& Young and the Ernst & Young Clalms mutatis mutandis on the Brnst & Young
Settlement Date; and (1) none of the plaintiffs in the Class Actions shall be
permitted o claim from any of the other Third Party Defendants that portion of
any damages that corresponds fo the liability of Emst & Young, proven at trial or

" otherwise, that is the subject of the Emst & Young Settlement,

In the event that the Bmst & Young Seitlement is not completed in accordance .
with its tetms, the Brnst & Young Release and the injunctions described in section
11,1(b) shall not become effective.

112 Named Third Party Defendants

(@)

)

Notwithstanding anything to'the contrary in section 12.5(a) or 12.5(b) hereof, at
any fime prior to 10:00 a.m, (Toronto time) on December 6, 2012 or such later
date as agreed in writing by the Monitor, SFC (If on or prior to the Plan
Implementation Date) and the Initial Consenting Noteholders, Schedule “A™ to
this Plan may be amended, restated, modified or supplemented at any time and
from Hme to time to add any Eligible Third Party Defendant as a “Named Third
Party Defendant®, subject in each case to the prior wiltten consent of such Third

_ Party Defendant, the Initial Consenting Noteholders, counsel to the Ontario Class

Action Plaintiffs, the Monitor and, if occurring on or prior to the Plan
Implementation Date, SFC. Any such amendment, restatement, modification
and/or supplement of Schedule “A” shall be deemed to be effective automatically
upon all such required consents being received. The Monitor shall: (A) provide
notice to the service list of any such amendment, restaternent, modification and/or
supplement of Schedule “A”; (B) file a copy thereof with the Court; and (C) post
an electronic copy thereof on the Website. All Affeoted Creditors shall be
deemed to consent thersto any and no Court Approval thereof will be required,

Notwithstanding anything to the contrary herein, subjeot to: (i) the granting of the
Sanction Order; (if) the granting of the applicable Named Third Parly Defendant
Settlement Order; and (iii) the satisfaction or walver of all conditions precedent
contained in the applicable Named Third Party Defendant Settlement, the
applicable Named Third Party Defendant Seftlement shall be given effect in
accordance with its terms, Upon receipt of a certificate (in form and in substance
satisfactory to the Monitor) from each of the parties to the applicable Named
Third Party Defendant Settlement confirming that all conditions precedent thereto
have been satisfied or waived, and that any settlement funds have been paid and
received, the Monitor shall deflver to the applicable Named Third Party
Defendant a certificate (the “Monitor’s Named Third Party Settlement
Certificate”) stating that (I) each of the partles fo such Named Third Party
Defendant Settlement has confirmed that all conditions precedent thereto have
been satisfied or waived; (ii) any settlement funds have been paid‘and received;
and (iii} immediafely upon the delivery of the Monitor's Named Third Party
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Settlement Certlficate, the applicable Named Third Party Defendant Release will
be in full force and effect in accordance with the Plan, The Monitor shall
thereafier file the Monitor's Named Third Party Settlement Certificate with the
Court, ) , g

Notwithstanding anything to the contrary herein, upon delivery of the Monttor*s
Named Thitd Party Settlement Certificate, any claims and Causes of Actlon shall
be dealt with in accordance with the terms of the applicable Named Third Party
Defendant Setilement, the Named Thixd Party Defendant Seftlement Order and
the Named Third Party Defendant Release. To the extent provided for by the
terms of the applicable Named Third Patty Defendant Release: (i} the applicable
Causes of Aotion against the applicable Named Third Party Defendant shall be
fully, finally, irrevocably and forever compromised, released, discharged,

_ cancelled, barred and deemed satisfied and extinguished as against the applicable

Named Third Party Defendant; and (if) section 7.3 hereof shail apply to the
applicable Named Third Party Defendant and the applicable Causes of Action
against the applicable Named Third Party Defendant mutatis mutandis on the
effective date of the Named Third Party Defendant Settlement.

ARTICLE 12
GENERAL

12,1 Binding Effect

On the Plan Implementation Date!

(8)
(b)

©

the Plan will become effective at the Effective Time;

the Plan shall be final and binding in accordance with its terms for all purposeé on,.

all Persons named or referred fo in, or subject to, the Plan and their respestive

- heirs, executors, administrators and other legal representatives, successors and

asgigns;

each Petson named or referred to In, or subject to, the Plan will be deemed to have
consented and agreed to all of the provisions of the Plan, In its entirety and shall
bo deemed to have executed and delivered all consents, releases, assigniments and
walvers, statutory or otherwise, required to implement and carry out the Plan in its
entirety, : :

12,2  Waiver of Defaults .

C))

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

(b) Bffective on the Plan Implementation Date, any and all agresments that aro
assigned to Newco and/or to Newco 11 as part of tho SFC Assets shall be and
remain in full force and effect, unamended, as at the Plan Implementation Date,
and no Person shall, following the Plan Implementatlon Date, accelerate,
terminato, rescind, refuse to perform or otherwise repudiate its obligations under,
or enforce or exercise any right (including any right of set-off, dilution or other
remedy) or make any demand against Newco, Neweo IT or any Subsidiary under
ot in respect of any such agreement with Newco, Newceo 11 or any Subsidiary, by
reason of:

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

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

(iify  the implementation of the Plan, or the completion of any of the steps,
transactions or things contemplated by the Plan; or

(iv) any compromises, arrangementis, fransactions, releases, discharges or
injunotions effected putsuant to the Plan or this Order,

123 Deeming Provisions

Tn the Plan, the deeming provisions are not rebuttable and are conclusive and ltrevocable.

124 Non-ansnmmation

SPC reserves the right to revoke or withdraw the Plan at any time prior o the Sanction
Date, with the consent of the Monitor and the Initial Consenting Noteholders, If SFC so revokes
or withdraws the Plan, or if the Sanction Ordet I8 not Issued or if the Plan Implementation Date
does not aceur, (a) the Plan shall be null and vold in all respects, (b) any setilement or
compromise embodied in the Plan, including the fixing or limiting to an amount certain any
"Claim, and any document or agteement executed pursuant to the Plan shall be deemed nuil and
void, and (¢) nothing contained in the Plan, and no aots taken in preparation for consummation of
the Plan, shall () constitute or be deemed to constitute a walver or release of any Claims by o
against SFC or any other Person; (li) prejudice in any manner the rights of SFC or any other
Person in any farther proceedings involving SFC; or (if) constitute an admission of any sort by
SFC or any other Person,
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12,5 Modification of the Plan

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

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

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

(b)  Notwithstanding section 12.5(a), any amendment, restatement, modification or
supplement may be made by SEC: (i) if prior to the Sanction Date, with the
consent of the Monitor and the Initial Consenting Noteholders; and (1i) if after the
Sanction Date, with the consent of the Monitor and the Initial Consenting
Noteholdets and upon approval by the Court, provided in each case that it
concerns s matter that, in the opinion of SFC, acting reasonably, is of an
adminisirative nature required to better give effect to the implementation of the
Plan and the Sanction Order or to curo any efrors, omissions or ambiguities and is
not materially adverse to the financial or economic interests of the Affected

Creditors or the Trustees.

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

12,6 Actions and Approvals of SFC after Plan Implementation

()  From and after the Plan Implementation Date, and for the purpose of this Plan
only?
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) If SPC does not have the ability or the capacity pursuant to Applicable
Law to provide its agreement, walver, consent or approval to any matter
requiting SFC's agreement, walver, consent or approval under this Plan,
such agreement, waiver consent o apptoval may be provided by the
Monitor and

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

12,7 = Consent of the Initial Consenting Noteholders®

For the purposes of this Plan, any maiter requiring the agreement, waiver, consent or
apptoval of the Initia} Consenting Noteholders shall be deemed fo have been agreed to, walved,
consented to or approved by such Initial Consenting Noteholders if such matter is agreed fo,
waived, consented to or approved in writing by Goodmans LLP, provided that Goodmans LLP
expressly confirms in writing (including by way of e-mail) to the applicable Person that it is
providing such agreement, consent or walver on bohalf of Initial Consenting Noteholders, In
addition, following the Plan Implementation Date, any matter requiting the agreement, walver,
consent or approval of the Initial Consenting Noteholders shall: (1) be deemed to have been given
if agreed to, walved, consented to or approved by Initial Consenting Noteholdets in their
capacities as holders of Newco Shares, Newco Notes or Litigation Trust Intorests (provided that

" they continue to hold such consideration); and (if) with respect to any matter concetning the
Litigation Trust or the Litigation Trust Claims, be deemed to be glven if agreed to, walved, .
consented to or approved by the Litigation Trustes.

12,8 Claims Not Subject to Compromise

Nothing in this Plan, including section 2.4 hereof, shall prejudice, compromise, release,
discharge, cancel, bar or otherwise affect any: (i) Non-Released D&O Claims (except to the.
extent that such Non-Released D&O Claim is asserted against a Named Director or Offioer, in
which case section 4.9(g) applies); (i) Section 5,1(2) D&O Claims or Conspiracy Claims (except
that, in accordance with seotlon 4.9(e) hereof, any Section 5.1(2) D&O Claims against Named
Directots and Officers and any Conspitacy Claims against Named Directors and Officers shall be
limited to recovery from any Insurance proceeds payable in tespect of such Section 5,1(2) D&O
Clalms or Conspiracy Claims, as applicable, pursuant to the Insurance Policies, and Petsons with
any such Section 5.1(2) D&O Claims against Named Directors and Offlcers or Conspiracy
Claims against Named Directors and Officers shall have no right to, and shall not, make any
claim or seek any recoveries from any Person, other than enforeing such Petsong’ rights to be
paid from the proceeds of an Insurance Policy by the applicable insurer(s); or (lii) any Claims
that are not permiited to be compromised under section 19(2) of the CCAM.
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12,9  Paramountcy

Prom and after the Effective Time on the Plan Implementation Date, any conflict
between:

(a) the Plan; and

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

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

12,10 Foreign Recognition

(2)  From and after the Plan Implementation Date, if requested by the Initial
Consenting Noteholders or Newco, the Monitor (at the Monitor's election) or
Neweo (if the Monitor does not so elect) shall and is hereby authorized to seck an
arder of any court of competent jurisdiction recognizing the Plan and the Sanotion
Order and confitming the Plan and the Sanetion Order as binding and effective in
Canada, the United States, and any other jurisdiction so requested by the Initial
Consenting Noteholders or Newco, as applicable,

(b)  Without limiting the generality of section 12,10(a), as promptly as practicable, but
in no event later than the third Business Day following the Plan Implementation
Date, a foreign representative of SFC (as agreed by SFC, the Monitor-and, the
Initial Consenting Noteholders) (the “Forelgn Representative”) shall commence '
a proceeding in a court of competent jurisdictlon in the United States seeking
recognition of the Plan and the Sanction Order and confirming that the Plan and
the Sanction Order are binding and offective in the United States, and the Foreign
Representative shail use its best efforts to obtain such recognition order.

12.11 Severability of Plan Provisions

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

12,12 Responsibilities of the Monitor

The Montor is acting in its capacity as Monitor in the CCAA Proceeding and the Plan
with respeot to SFC and will not be responsible or Hable for any obligations of SFC,

12.1.3 Different Capacities

Persons who are affected by this Plan may be affected in more than one capacity, Unless
expressly provided herein fo the contrary, a Person will be entitled to participate hereunder, and
wilt be affected hereunder, In each such capacity. Any action taken by or treatment of a Person
in one capacity will not affect such Person in any other capacity, unless expressly agreed by the
Person, SFC, the Monitor and the Initlal Consenting Noteholders in writing, or unless the

. Person’s Claims overlap or ave otherwise duplicative. : :

12.14 Notices

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

(8)  if to SEC ot any Subsidiary: -

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

Attention: M, Judson Martln, Bxecutive Viee-Chairman and Chisf
' - Executive Officer
Fax: - +8522877-0062

witha copy by email or fax {which shall not be deemed notice) to:

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

Attentlon:  KevinJ. Zyeh and Raj 8, Sahni
Email; . zychk@bennettjonss.com and sahnir@bennetijones.com
Fax: 416-863-1716 :
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if to the Initial Consenting Noteholders:

¢f/o Goodmans LLP

Bay Adelaide Centre

333 Bay Sireet, Suite 3400
Torento, Ontatio M5H 287

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

and with a obpy by emmall or fax (which shall not be.deemed notice) to:

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

Attention:  Neil McDonald :
Email: neil, medonald@hoganloveﬂs com
Pax: 852-2219-0222

if to the Monito

FTI Consulting Canada Inc.
TD Waterhouse Tower

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

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

and with a copy by email or fax (thh shall not be deerried notice) to!

Gowling Lafleur Henderson LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronto, Ontario M5X 1G5

Attentlon:  Derrick Tay
Email: derrick.iay@gowlings.com
Fax: (416) 862-7661

if to Brnst & Young:

Emst & Young LLP
Ernst & Young Tower
222 Bay Street

P.0. Box 251
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Toronto, ON M3K. 137
Attention:  Dorls Stamml
Email: dotis.stammi@ca.ey.com
Fax; (416) 943-[TBD]

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

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

lToronto, Ontario M5H 3P3
Aftention;  Peter Griffin

Email: periffin@litigate.com
Fax: (416) 8652921

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

12.15 Turthor Assurances

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

DATED as of the 3 day of December, 2012,

5143176
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SCHEDULE A
NAMED THIRD PARTY DEFENDANTS

1, The Underwriters, together with their respective present and former affiliates, partners,
associates, employees, servants, agents, contractors, directors, officers, insurers and
successors, administrators, heirs and assigns, exoluding any Director or Officer and
successors, administrators, heirs and assigns of any Director or Officer in their capacity
as such, ’

2. Bmst & Young LLP (Canada), Brnst & Young Global Limited and all other member
firms thereof, fogether with their respective present and former affiliates, partners,
assoclates, employees, servants, agents, coniractors, directors, officers, insurers and
successors, administrators, helrs and assigns, excluding any Director or Officer and
successors, administrators, heirs and assigns of any Ditector or Officer in their capaoity
as such, in the event that the Ernst & Young Seitlement is not completed,

3. BDO Limited, together with its respective present and former affiliates, pariners,
associates, employees, servants, agents, contractors, directors, officers, insurets and
successors, administrators, heirs and agsigns, excluding any Director or Officer and
successors, administrators, heirs and assigns of any Directot or Officer in their capacity
as such,
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: Schedule ¥B?
FORM OF MONITOR'S CERTIFICATE OF PLAN IMPLEMENTATION

Count File No, CV~12-9667-00CL

ONTARIO
SUPERIOR COURT O JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R8.C, 1985, o, 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 capltalized terms not otherwise defined herein shall have the meanings aseribed
thersto in the Plan of Compromise and Reorganization of Sino-Forest Corporation ("SFCY)
dated December 3, 2012 (the “Plan”), which is aftached as Schedule “A® to the Order of the
Honourable Mr, Justlee Moraweiz made In these proceedings on the [‘7"‘} day of December, 2012
(the “Order”), as such Plas may be further amended, varied or supplemented from time {0 {lme
in accordance with the terms thoreof,

Purguant fo paragraph 12 of the Order, FTI Consulting Canada Inc. (the “Monitor”) in iis
capacity as Court-appointed Monitor of SFC delivers to SFC and Goodmans LLP this certificate
and hereby certifles that: -

1. The Monitor has recelved wrltten nofice from SFC and Goodmans LLP (on behalf
of the Initlal Consenting Noteholders) that the conditions precedent set out In section 9.1 of the
Plan have been satisficd or walved In accordance with the terms of the Planj and

2 The Plan Implomentation Date has ceounrred and the Plan and the Plan Sanotion
Order ato offeotlve In accordance with thelr terms,
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DATED at the Clty of Totonto, in the Provines of Ontarlo, this W day of B, 201,

PTI CONSULTING CANADA INC,, Inits
ocapaclty as Coutt-appointed Monitor of the Sino-
Fotest Cotporation and not in Its personal capaoity

By:

Name:
Title:
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Schedule #C*
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s*» " FORM 14 FORMULAIRE 14
H*h pdusky Oonad i‘:‘:’:‘::"j{";‘:‘i‘rm ARTICLES OF REORGANIZATION OLAUSES DE REORGANISATION.
B acla
Corporations Aot sooléidx paraulions (SECTION 191) {ARTICLE 191)

1. Nate of Corporallon - Dénomlinatien soclale do fa sockéts Z.. Corporallen No. - NP de fa socidle
Sino-Foreat Corporation 409023-3

3+ I accordance with the order for teorganizallon, e arllefos of Gonformdmani & Pardonnnace de réorganisalion, les stnluls conalliulils

Incorporatfon #re amondad aa followas soni mod(fidn comme suil}

Plgase sae Schedule A attached hereto,
Slgnalure Prinfed Naraa - Norm en jellres motigas 4« Oapadly of + En quniité de 5 -- Tek N'f. = N de 9,
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Schedule A

3, Ingocordance with the order for reorganization, the artloles of continuance of the Corporation
dated June 25, 2002, as amended by artieles of amendrment dated June 22, 2004, ave amended as
follows:

'~ (a) to deorease the minimum numbet of ditectors of the Corporation from three (3) directors to
one (1) director

(b) to oreate a new olass of shares conslsting of an unlimited number of “Class A Common
Shaves” having the following rights, privileges, restrlotions aad conditons:

The holders of Class A Common Shares ate entltled!

() to two (2) votes per Class A Common Shate at any meeting of sharcholders of the
Coxporation, except meelings at which only holders of a speoifled olasy of shares are
entltled to vote;

(11) subject to tho rights, privileges, restilotions and conditions attaching o shaves of any
other elass or serles of shares of the Corporatlon, to recelve the remalning property of the
Corporation upon dissolution pro rata with the holders of the Common Shares s and

(iif) subject to the rights, privileges, tesitlotions and conditlons attaching to shares of any
other class or serles of shares of the Corpotation, to recefve any dividend declared by the
directors of the Corporation and payable on the Class A Common Shares.

{0} to deletp the rights, privileges, restriotions and condltions aitaching to the Common Shares
and {o substitute therefor the following;

(1) The holders of Common Shares are entitled:

() to one (1) vote per Common Share at any mestlng of shateholders of the
Corportion, oroept meetings at which only holders of a specified class of shates
are entltled fo vote;

(it subject to the rights, privileges, restriotlons and condltions gitaching to shares
of any ofher olass or getles of shares of the Corporation, to recelve the remalning
properiy of the Corporation upon dissolution pro rate with the holders of the Class
A Common Shares; and

(lif) subjoot to the rights, privileges, restriotions and conditions attaching to shares
of any other clasy or serles of shares of the Corporation, fo recelve any dividend
deolared by the directors of the Corporation and payable on the Common Shares,

(2) At a thme to be determined by the board of directors of the Corporation, the Common
Shartes shall be canoelled and eliminated for no sonsideration whatsosver, and shall be of
no further forco and effeot, whether surrendered for oancellatlon of otherwlse, and the

obligation of the Corporation thereunder ox In any way related theroto shall be deemed fo
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be satisfied and disoharged and the holders of the Common Shates shall have no further
rights or Interest in the Corporation on acoount thersof and the rights, privileges,
vestriotions and conditions atiached to the Common Shares shall be deleted,

(d) to confirm that the authorlzed oapital of the Corporation conslsts of an unfimited number of
Clags A Cotmon Shaves, an unlimited number of Common Shares and an unlimited number of
Proforenice Shares, issuable in sertes,

P n s U Sy e & WAE | Tp——mn e twe e 2 & ®
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Sohedule #D¥

I, Unaffeoted Claims Reserve: $1,500,000

2. Unresolved Clalms Resorve for Defonee Cost: $8,000,000
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This is Exhibit “D” referred o in the
affidavit of YONATAN ROZENSZAJN
sworn before me, this 19t day of December, 2013,

o

A COMMISSIONER FOR TAKING AFFIDAVITS
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Coust File No, CV-12-9667-00CL,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEDNESDAY, THE
) :

20TH DAY OF MARCH, 2013

MR. JUSTICE MORAWETYZ

<= %! INTHE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢, C-36, AS AMENDED

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

' i::":.“.‘..‘. 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
~wand-

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, REC DOMINION SECURITIES INC,,
SCOTIA CAPITAL INC,, CIBC WORLD MARKETS INC,, MERRILL LYNCH
CANADA INC., CANACCORD FINANCIAL LTYD., MAISON PLACEMENTS
CANADA INC., CREDIT SUISSE SECURITIES (USA) LLC and MERRILL LYNCH,
PIERCE, FENNER & SMITH INCORPORATED (successor by merger to Banc of
Amorica Securities LLC)

Defendants

ORDER
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THIS MOTION made by the Ad Hoc Commities of Purchasers of the Applicant’s
Securities, including the plain{iffs in the action commenced against Sino-Forest Corporation
(“Sino-Forest” or the “Applicant”) in the Ontario Superior Coutt of Justice, bearing (Toronto)
Coutt File No. CV-11-431153-00CP (the “Ontario Plaintiffs” and the “Ontario Class Action®,
respectively), in their own and proposed representative caﬁacities, for an order giving effect to -
the Emst & Young Release and the Ernst & Young Settlement (as defined in the Plan of
Compromise and Reorganization of the Applicant under thé Companies’ Creditors Arrangement
Aet (PCCAA™) dated December 3, 2012 {the “Plan”) and as provided for in section 11.1 of the
Plaﬁ, such Plan having been approved by this Honowrable Court by Order dated December 10,
2012 (the “Sanction Otder™)), was heard on February 4, 2013 at the Court House, 330 University

Avenue, Toronto, Ontario.

WHEREAS the Ontario Plaintiffs and Ernst & Young (as defined in the Plan) entered
into Minutes of Settlement dated November 29, 2012.

AND WHEREAS this Honourable Court issued the Sanction Order approving the Plan
containing the framework and providing for the implementation of the Emst & Young
Settlement and the Brnst & Young Release, upon further notice and approval, ’

AND WHEREAS the Supervising CCAA Judge in this proceeding, the Honourable
Justice Morawetz, was designated on December 13, 2012 by Reglonal Senior Justice Then to
hear this motion for seftlement approvél pursuant to both the CCAA and the Class Proceedings

Act, 1992,

AND WHERIEAS this Honourable Court approved the form of notice and the plan for
distribution of the notice to any Person with an Emst & Young Claim, as defined in the Plan, of
this settlement approval motion by Order dated December 21, 2012 (the “Notice Order”);

AND ON READING the Ontario Plaintiffs’ Motion Record, including the affidavit and
supplemental affidavit of Charles Wright, counsel to the plaintiffs, and the exhibits thereto, the
affidavit of Joe Redshaw and the exhibits thereto, the affidavit of Frank C, Torchic and the -
exhibits thereto, the affidavit of Serge Kalloghlian and the exhibits theteto, the affidavit of Adam




~3.

Pritchard and the exhibits thereto, and on reading the affidavit of Mike P, Dean and the exhibits
thereto, and on reading the affidavit of Judson Martin and the exhibits thereto and on reading the
Responding Motion Record of the Objectors to this motion (Invesco Canada Ltd., Northwest &
Ethical Investients L.P., Comité -Syndical National dé¢ Refraite Batirente Inc., Matrix Asset
Management Ine, Gestion Férique and Montrusco Bolton Investments) including the affidavits of
Eric J. Adelson and the exhibits thereto, Daniel Simard and the exhibits thereto and Tanya J.
Jemec, and the oxhibits thersto, and on reading the Responding Motion Record of Poyry
(Beijing) Consulting Company Limited including the affidavit of Chuistina Doria, and on reading
the Foutteenth Report, the Supplement to the Fourteenth Report and the Fifteenth Report of FTI
Consulting Canada In¢., in its capacity as Monitor of the Applicant (in such capacity, the
“Monitor”) dated January 22 and 28, 2013 and February 1, 2013 including -any notices of
objection received, and on reading such other material, filed, and on hearing the submissions of
counsel for the Ontario Plaintiffs, Brnst & Young LLP, the Ad Hoe Committee of Sino-Forest.
Noteholdets, the Applicant, the Objectors to this motion, Derek Lam and Senith Vel
Kanagaratnam, the Underwriters, (Credit Suisse Securitiss (Canada) Inc., TD Securities Inc.,
Dundee Securitios Corporation, RBC Dominion Secutities Inc., Scotia Capital Inc., CIBC World
Markets Ine., Merrill Lynch Canada Ine., Cataccord Financial Ltd., Maison Placements Canada
Inc., Credit Suisse Securities (USA) LLC and Memill Lynch, Pierce, Fenner & Smith
Incorporated (successor by merger fo Banc of America Secutities LLC)), BDO Limited, the
Monitor and those other parties present, no one appearing for any other party although duly
served and such other notice as required by the Notice Order,

Suﬁ’icienéy of Sexvice and Definitions
1. THIS COURT ORDERS that the time for service and manner of setvice of the Notice of
‘Motion avd the Motion Record and the Fourteenth Report, the Supplement to the Fourteenth
Report and the Fifteenth Report of the Monitor on any Person are, respectively, hereby
abridged and validated, and any further service thereof Is hereby dispensed with so that this
Motion was propetly returnable February 4, 2013 in both proceedings set out in the styles of

cause hereof.
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THIS COURT ORDERS that capitalized terms not otherwise defined in this order shall
have the meanings attributed to those terms in the Plan, ‘

THIS COURT FINDS that all applicable parties have adhered to, and acted in accordance
with, the Notice Order and that the procedures provided in the Notice Order have provided
good and sufficient notice of the hearing of this Motion, and that all Persons shall be and are
hereby forever barred from objecting fo the Ernsi & Young Setflement or the Emst &

Young Release,

Representation

4,

THIS COURT ORDERS that Ontario Plaintiffs are hereby recognized and appointed as
representatives on behalf of those Persons described in Appendix “A” hereto (collectively,
the “Securities Claimants™) in these insolvency proceedings in respect of the Applicant (the
“CCAA Proceedings™ and in the Ontatio Clasy Action, for the purposes of and as
contemplated by section 11.1 of the Plan, and more particularly the Emst & Young
Seitlement and the Ernst & Young Release.

THIS COURT ORDERS that Koskie Minsky LLP, Siskinds LLP and Paliare Roland
Rosenberg Rothstein LLE are hereby recognized and appointed as counsel for the Securities
Claimants for all purposes in these proceedings and as contemplated by section 11.1 of the
Plan, and more particulatly the Ernst & Young Settlement and the Emst & Young Release
(“CCAA Representative Counsel™),

THIS COURT ORDERS that the steps taken by CCAA Representative" Counsel pursuant
to the Orders of this Court dated May 8, 2012 (the “Claims Procedure Order™) and July 25,
2012 (the “Mediation Order”) are hereby approved, authorized and validated as of the date -
thereof and that CCAA Representative Counsel is and was authorized to negotiate and
support the Plan on behalf of the Securities Claimants, to negotiate the Emst & Young
Settlement, to bring this motion before this Honourable Court to approve the Ernst & Young
Settlement and the Emst & Young Release and to take any other necessary steps to
effectuate and implement the Erst & Young Settlement and the Emst & Young Release,



including bringing any necessary motion before the coust, and as contemplated by section
11.1 of the Plan,

Approval of the Settlement & Release

7.

THIS COURT DECLARES that the Emst & Young Settlement and the Ernst & Young
Release ate fair and reasonable in all the circumstances and for the purposes of both

procesdings.

THIS COURT ORDERS that the Ernst & Young Seitlement and the Ernst & Young
Release be and hereby are approved for all purposes and as contemplated by s. 11.1 of the
Plan and paragraph 40 of the Sanction Order and shall be implemented in accordance with

their terims, this Ordet, the Plan and the Sanction Order,

"9, THIS COURT ORDERS that this Ordet, the Etnst & Young Settlement and the Ernst &

Young Release are binding upon each and every Person or entity having an Etnst & Young
Claim, including those Persons who are under disability, and any requirements of rules
7.04(1) and 7.08(4) of the Rules of Civil Procedure, RR.O, 1990, Reg. 194 are dispensed
with in respect of the Ontario Class Action.

Payment, Release, Discharge and Channelling .
10. THIS COURT ORDERS that upon satisfaction of all the conditions speified in section

L

11.1(a) of the Plan, Ernst & Young shall pay CDN $117,000,000 (the “Setitoment Fund®)
into the Settlement Trust (as defined in paragraph 16 below) less any amounts paid in
advance as set out in patagraph 15 of this order or the Notice Order.

THIS COURT ORDERS that upon receipt of a certificate from Eenst & Young confirming
it has paid the Settlement Fund to the Settlement Trust in accordance with the Ermst &
Young Settiement as contemplated by paragrﬁph 10 of this-Order and upon receipt of a
certificate from the trustee of the Settlement Trust confirming receipt of such Settlement
Fund, the Monitor shall deliver to Enst & Young the Monitor’s Ernst & Young Setilement
Certificate (as defined in the Plan) substantielly in the form attached hereto as Appendix
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“B¥, The Monitor shall thereafier file the Monitor's Emst & Young Settiement Certificate
with the Court,

12, THES COURT ORDERS that pursuant to the provisions of section 11.1(b) of the Plan,

a. upon receipt by the Settlement Trust of the Seitlement Fund, all Brnst &
Young Claims, including but not limited to the claims of the Securities
Claimants, shall be fully, finally, imevocably and fo.x:ever compromised,
released, discharged, cancelled, barred and deemed satisfied and extinguished
as against Ernst & Young in accordance with section 11.1(b) of the Plan;

b, on the Emst & Young Settlement Date, section 7.3 of the Plan shall apply to
- Ernst & Young and the Ernst & Young Claims mutatls mutand’s,

¢. upon receipt by the Settlement Trust of the Settlement Fund, none of the
plaintiffs in the Class Actions or any other actions in which the Ermst &
Young Claims could have been asserted shall be permitted to claim from any
of the other defendants that portion of any damages, restitutionary award or
disgorgement of profits that corresponds with the liability of Emst & Young,
proven at trial or otherwise, that is the subject of the Emst & Young
Settlement (“Brnst & Young’s Proportionate Liability™);

d. upon receipt by the Seftlement Trust of the Settlement Fund, Emst & Young
shall have no obligation to participate in and shall not be compelled to
patticipate in any disputes about the allocation of the Settlement Fund from
the Setilement Trust and any and all Emnst & Yourg Claims shall be
irrevocably channeled to the Settlement Fund held in the Settlement Trust in
accordance with paragraphs 16 and 17 of this order and the Claims and
Distribution Protocol defined below and forever discharged and released .
against Emst & Young in accordance with paragraph 12(a) of this order, -
regardless of whether the Clafms and Distribution Protocol is finalized as at
the Ernist & Young Settlement Date;
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e. on the Emst & Young Settlgment Date, all Class Actions, as defined in the
Plan, including the Ontario Class Action shall be permanently stayed as

against Ernst & Young; and

f. on the Ernst & Young Settlement Date, the Ontario Class Action shall be
dismissed against Ernst & Young,

13. THIS COURT ORDERS that on the Emst & Young Settlement Date, any and all claims
which Exnst & Young may have had against any other current or former defendant, or any
affiliate thereof in the Ontarlo Class Action, or against any other current or former
defendant, or any affiliate thereof, in any Class Actions in a jurisdiction in which this order
has been recognized by a final order of a court of competent jurisdiction and not subject to
further appeal, any other outrent or former defendant’s insurers, or ény affiliates thereof, or
any other Persons who may claim over against the other current or former defendants, or
any affiliate thereof, or the other ctrrent or former defendants’ insurers, or any affiliate
thereof, in respect of contribution, indemnity or other claims over which relate fo the
allegations made in the Class Actions, are hereby fully, finally, irrevocably and forever
compromised, teleased, discharged, cancélled, barred and deemed satisfied and

extingunished.

14. THIS COURT ORDERS that nothing in this order shall fetter the discretion of any court to
‘ dgteghmié Ernst & Young’s Proportionate Liability at the trial -or other disposition of an
actidn_ for the purposes of paragraph 12(c) above, whether or not Ernst & Young appears at
the trial or other disposition (which, subject to further order of the Court, Efﬁst & Young has
no obligation to do) and Ernst & Young’s Proportionate Liability shall be determined as if
Ernst & Young were a party to the action and any determination by the court in respect of
Ernst & Young’s Proportionate Liability shall only apply in that action to the proportionate
liability of the remaining defendants in those proceedings and shall not be binding on Ernst
& Young for any purpose whatsoever and shéll not constitute a finding against BEmst &

Young fot any purpose in any other proceeding.

15. THIS COURT ORDERS that the Ontario Plaintiffs shall incur and pay nofice and
administration costs that are incuired in advance of the Emst & Young Settlement Date, as &
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result of an order of this Honourable Court, up to a maximum of the first $200,000 thereof
(the “Initial Plaintiffy’ Costs”), which costs are to be immediately reimbutsed from the
Settlement Fund after the Emst & Young Settlement Date, Ernst & Young shall incur and

. pay such notice and administration costs which are incurred in advance of the Emst &
Young Seftlement Date, as a result of an order of this Honourable Court, over and above the
Initial Plaintiffs’ Costs up to a maximum of a finther $200,000 (the “Initial Ernst & Young
Costs™). Should any costs in excess of the cumulative amount of the Initial Plaintiffs’ Costs
and the Initial Emst & Young Costs, being a total of $400,000, in respect of notice and
administration as ordered by this Honourable Coutt be incurred prior to the Ernst & Young
Settlement Date, such amounis are to be borne equally between the Ontarlo Plaintiffs and '
Ernst & Young, All amounts paid by the Ontatio Plaintiffs and Ernst &.Young as provided
herein ate to be deducted frot or relmbursed from the Settlement Fund after the Brnst &
Young Settlement Date. Should the ssttlement not proceed, the Ontario Plaintiffs and Ernst
& Young shall each bear their respective costs paid to that time.

Eistablishment of the Settlement Trust
16. THIS COURT ORDERS that a trust (the “Seftlement Trust™) shall Qe established under
which a claims administrator, to be appointed by CCAA Representative Counsel with the
consent of the Monitor or with approval of the court, shall be the trustee for the purpose of
holding and distcibuting the Settlement Fund and administering the Settlement Trust,

' 17. THIS COURT ORDERS that afier payment of claés counsel fees, disburseme_nts and taxes
(including, without limitation, notice and administratlon costs and payments to Claims
Funding International) and upon the approval of a Claims and Distribution Protocol, defined
below, the entire balance of the Settlement Fund shall, subject to paragraph 18 below, be
distributed to or for the benefit of the Securities Claimants for their claims against Ernst &
Young, in accordance with a process for allocation and distribution among Secutities
Claimants, such process to be established by CCAA Representative Counsel and approved
by further order of this court (the “Claims and Distribution Protocol®).

18. THIS COURT ORDERS that notwithstanding paragtaph 17 above, the following
Securities Claimants shall not be entitled to any allocation or distribution of the Settlement
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Fund: any Person or entity that is as at the date of this order 2 named defendant to any of
the Class Actions (as defined in the Plan) and their past and present subsidiaries, affiliates,
officers, directors, senior employees, parinets, legal representatives, heirs, predecessors,
suceessors and assigns, and any individual who is a member of the immediate family of the
following Persons: Allen T.Y, Chan ak.a. Tak Yuen Chan, W. Judson Mattin, Kai Kit
Poon, David J, Horsley, William E. Ardell, James P. Boland, James M.E. Hyde, Edmund
Mak, Simon. Murtay, Peter Wang, Garry J. West, Albert Ip, Alfred C.T. Hung, George Ho
and Simon Yeung, For greater cerainty, the Ernst & Young Release shall apply to the
Securities Claimants described above,

19, THIS COURT ORDERS that the fees and costs of the claims administrator and CCAA

Representative Counsel shall be paid out of the Settlement Trust, and for such purpose, the
claims administrator and the CCAA Represontative Counsel may apply to the court to fix
such fees and costs in accordance with the laws of Ontario governing the payment of

counsel’s fees and costs in olass proceedings.

Recognition, E'nfofcément and Further Assistance
20, THIS COURT ORDERS that the Court in the CCAA proceedings shall retain an ongoing

21.

supexvisory role for the purposes of implementing, admiinistoring and enforcing the Ernst &
Young Seitlement and the Ernst & Young Release and matters related to the Settlement
Trust including any disputes about the allocation of the Seitlement Fund from the Settlement
Trust. Any disputes arising with fespect to the performance or effect of, or any other aspect
of, the Emst & Young Settlement and the Ernst & Young Release shall be determined by
the coutt, and that, except with leave of the court first obtalned, no Person or party shall
commence or contlnue any proceeding or enforcement process in any othier court or tribunal,
with respeet to the performance or effect of, or any other aspect of the Ernst & Young
Setilement and the Ernst & Young Release.

THIS COURT ORDERS that the Ontario Plaintiffs and Ernst & Young with the assistance
of the Monitor, shall use all reasonable efforts to obtain all court approvals and orders
necessary for the implementation of the Ernst & Young Settlement and the Brnst & Young
Release .and shall take such additional steps and execute such additional agreements and
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documents as niay be necessary or desirable for the completion of the transactions
contemplated by the Ernst & Young Settlement, the Ernst & Young Release and this order.

22, THIS COURT HEREBY REQUESTS the aid and recognition of any cowrt, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States or |
elsewhere, to give effect to this order and fo assist the Applicant, the Monitor, the CCAA
Representative Counsel and Frnst & Young LLP and their respective agents in carrying out
the terms of this order. All courts, tribunals, regulatory and administrative bodies are hereby
respectiully requested to make such orders and to provide such assistance to the Applicant,
the Monitor as an officer of this Court, the CCAA Representative Counsel and Emst
&Young LLP, as may be necessary or desirable to give effect fo this order, to grant
representative status to the Monitor in any foreign proceeding, or to assist ﬂle-AppIicant, the
Monitor, the CCAA. Representative Counsel and Emst & Young LLP and their respective
agents in carrying out the terms of this order.

23. THIS COURT ORDERS that each of the Applicant, the Monitor, CCAA Representative
Coungel and Ernst & Young LLP be at liberty and is hereby authorized and empowered to
apply to any court, ttibunal, regulatory or administrative body, wherever located, for the
recognition of this order, or.any further order as may be required, and for agsistance in

carrying out the ferms of such orders,

24. THIS COURT ORDERS that the running of time for the purposes of the Emst & Young
" Claims asserted in the Ontarlo Class Action, including statlitéry claims for which the
Ontario Plaintiffs have sought leave pursuant to Part XXIIL1 of the Ontario Securities Act,
R.8.0. 1990, ¢. 8-5 and the concordant provisions of the securities legistation in all other
provinces and territories of Canada, shall be suspended as of the date of this order until
further order of this CCAA Court.

25, THIS COURT ORDERS that in the event that the Exnst & Young Settlement is not
completed In accordance with iis terms, the Ernst & Young Settlement and paragraphs 7-14
and 16-.19 of this order shall become null and void and are without prejudice to the rights of
the patties in the Ontario Class Action or in any proceedings and any agreement between the



parties incorporated into this order shall be deemed in the Ontario Class Action and in any
proceedings to have been made without prejudice.

| s/
NTEEE..DAT: n\! CRIT A TORONTO ’ v W‘S

ON 7 8OOK N Morawetz/J.
LE /DANS LE f.ee:sme NOX

MAR 2.8 2013




APPENDIX “A® TO SETTLEMENT APPROVAL ORDER
DEFINITION OF SECURITIES CLAIMANTS

“Securities Claimants” are all Persons and entitics, wherever they may reside, who
acquired any seeurities of Sino-Forest Corporation including securities acquired in the primary,

secondary and over-the-counter markets.
For the purpose of the forago}ng,

“Securities” means common shares, notes or other securities defined in the Securifies
Aet, R.8.0. 1990, c. 8.5, as amended.



APPENDIX “B* TO SETTLEMENT APPROVAL ORDER
MONITOR'’S ERNST & YOUNG SETTLEMENT CERTIFICATE

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS

AND IN THE MATTER OF A PLAN OF COMPROMISE AND
ARRANGEMENT OF SINO-FORESYT 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, SJUNDE 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, JAMIS 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 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 (suceessor by merger to Banc of
Ameriea Securities LLC)

Defendants




All capitalized terms not otherwise defined hercin shall have the meanings ascribed
thereto in the Order of the Court dated March 20, 2013 (the “Ernst & Young Settlement
Approval Order™) which, infer alla, approved the Emst & Young Seftlement and the Emst &
Young Release and established the Settlement Trust (as those terms are defined in the plan of
compromise and reorganization dated December 3, 2012 (as the same may be amended, revised
or supplemented in accordance with its terms, the “Plan”) of Sino-Forest Corporation ('SFC”),
as approved by the Court pursuant to an Order dated December 10, 2012).

Pursuant to section 11.1 of the Plan and paragraph 11 of the Ernst & Young Settlement
Approval Order, FTI Consulting Canada Inc. (the “Monitor”) in its capacity as Court-appointed
Monitor of SFC delivers to Ernst & Young LLP this certificate and hereby certifies that:

1 Emnst & Young has confirmed that the settlement amount has been paid to the
Settlement Trust in accordance with the Brnst & Young Settlement;

2. B, being the frustee of the Settlement Trust has confirmed that such settlement

amount has been received by the Settlement Trust; and

3. The Ernst & Young Release is in full force and effect in accordance with the Plan,

DATED at Toronto this ___ day of , 2013,

FTI CONSULTING CANADA INC, solely
in its capacily as Monitor of Sino-Forest
Corporation and not in its personal capacity

Name:
Titles
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IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT,R8.C. 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT GF SENO-FOREST
CORPORATION

, Court File No: CV-12-9667-06CL.
THE TRUSTEES OF THE LABOURERS® PENSION FIND OF SINO-FOREST OOmmOW}.HHOZ.u etal .

CENTRAL AND EASTERN €ANADA. et al.

Plajntiffs _ Defendants  cout File No. CV-11-431153-00CP
. ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
250 UnxvERSITY AVENUE, SUITE 501

TORONTO, ON M5H 3E5

KENROSENBERG (LSUC No. 21102H)
MAsSSIMO STARNING (LSUC No. 41048G)

TEL: 416-646-4300 / FAX: 416-646-4301

Koskre Minsky LLP

© 96020 QUEEN STREET WEST, BOX 52
TORONTCG ON MSH 3R3
Km®K M. Barrr (LSUCNO. 309420)
TEL: 416-595-2117 / FAX: 416-204-2889
JONATBAN PTAK (LSUCNo. 45773F)
TEL: 416-595-2149 / FAX: 416-204-2903

SEKTDsSLLP

680 WATERLOO STREET, P.O. BOX 2520
LOoNDON ON N6A.3VE

CHARLES M. WRIGHT (LSUCNO. 36599Q)
TEL: 519-660-7753 / FAX: 519-660-7754

A. DIMITRI LASCARIS (LSUC NO. 500744)
TEL: 519-660-7844 / FAX: 519-660-7845

LAWYERS FOR AN AD HOC COMMIITEE OF
PURCHASERS OF THE APFLICANT’S SECURETIES
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. This is Exhibit “E” referred to in the
affidavit of YONATAN ROZENSZAJN
~ sworn before me, this 19 day of December, 2013,

b

A COMMISSIONER FOR TAKING AFFIDAVITS
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Court File No. CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE WEDNESDAY, THE 20™ DAY OF

)
)
MR. JUSTICE MORAWETZ ) MARCH, 2013

IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT, R.8.C.
1985 G C-36 AS AMENDED, AND IN THE MATTER OF A PLAN OF COMPRISE OR
ARRANGEMENT OF SINO-FOREST CORPORATION

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

ONTARIO
SUPERIOR COURT OF JUSTICE

BET-WEBN:

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

Plainiiffs

- 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 MURRY, PETER
WANG, GARRY J. WEST, POYRY (BEIJING) CONSULTING COMPANY
LYMITED, CREDIT SUISSE SECURETIES (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 LLTD,, MAISON PLACEMENTS
CANADA INC., CREDIT SUISSE SECURITIES (USA) LLC and MERRILL LYNCH,
PIERCE, FENNER & SMITH INCORPORATED (successor by merger t6 Banc of
America Securities LLC)

Defendanis

ORDER

THIS MOTION made by fnvesco Canada Ltd., Northwest &.Ethlical Investments
L.P., Comitéd Syndical National de Retraite Bétirenle Ing.,, Malrix Asset Management Inc.,
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-9.

Gestion Férigue and Montrusco Bolton Investments (the “Objectors™) for an order that the
Objectors are not hound by the Order of the Honourable Justice Morawetz dated March 20, 20)3
approving and giving effect to the Bmst & Young Release and the Emst & Young Settlement
(as defined in the Plan of Compromise and Reorganization of Sino-Forest Corporation ("Sino-
Forest" and the "Applicant”) under the Companies’ Creditors Arrangement Act dated December
3, 2012 (the "Plan") and as provided for in section I1.} of the Plan) and recognizing and
appointing the Ad Hoe Committee of the Purchasess of the Applicant's Securities, including the
plaintiffs in the action commenced against Sino-Forest in the Ontarjo Superior Court of Justice
bearing (Toronto) Court File No. CV-11-431153-00CP (the "Ontaric Plaintiffs") as

representatives in these procesdings.

AND ON READING the Ontario Plaintiffs’ Motion Record, including the
affidavit of and supplemental affidavit of Clarles Wright, counsel to the plaintiffs, and the
exhibits thereto, the affidavit of Joe Redshaw and exhibits thereto, the affidavit of Frank C.
Torchio and the exhibits thereto, the affidavit of Serge Kalloghlian and exhibits therefo, the
affidavit of Adam Pritchard and the exhibits thereto, and the affidavit of Mike P. Dean and
exhibits thercto, and the affidavit of Judson Mattin and the exhibits thereto and the Responding
Motion Recard of the Objectors including the afﬁdavits of Bric J. Adelson and exhibits thereto,
Danie] Simard and exhibits thereto and Tanya J. Jemec and the exhibits thereto, and an reading
the Responding Motion Record of Poyry (Beijing) Consulting Company Limited including the
affidavit of Christina Doriz, and on reading the Fourteenth Report, the supplement to the
Fourteenth Report and the Fifteenth Report of FTI Consulting Canada Inc., in its capacity as
Monitor of the Applicant (in such capacity, the “Monitor”) dated January 22 and 28, 2013 and
February 1, 2013 including any notices of objection received, and on reading such other matedal,
filed, and op hearing the subsmissions of counset for the Ontario Plaintiffs, Ernst & Young LLP,
the Ad Hoc Committee of Sino-Forest Noteholders, the Applicant, the Objectors to this motion,
Derek Lam and Senith Vel Kanagaratnam, the Underwriters (Credit Suisse Securities (Canada)
Inc., TD Securities Ino., Dundee Securities Corporation, RBC Dominion Securities fnc,, Scotia
Capital Inc., CIBC World Markets Je., Merrill Lynch Canada Inc., Canaccord Financial Ltd.,
Maison Placements Canada Ine., Credit Suisse Securities {USA) LLC and Merrlll Lyneh, Pierce,
_Fcnncr & Smith Incorporated (successor by merger fo Banc of America Securities LLC)), BDO
Limited, the Monﬁor and those other parlies present, no one appearing for any other party

although duly served and such other notice as required by the Notice Order,
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-3

1. THIS COURT ORDERS thal the motion of the Objectors is dismissed,

e \
¢ A
. r
e .

A-K Fadson, Regletrar
gupevior Court of Justlea
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This is Exhibit “F* referred to in the
affidavit of YONATAN ROZENSZAJIN
sworn before me, this 19™ day of December, 2013,

Ap—

A COMMISSIONER FOR TAKING AFFIDAVITS
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Coutt of Appeal File No.: M42068
Cowt of Appeal File No.: M42399
Coutt of Appeal File No.s M42404
Court of Appeal File No.: C56961
S,CJ. Court File No,: CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

THE HONOURABLE MADAM. ) WEDRNESDAY, THE

)
 JUSTICE STMMONS ) 1STDAY OF MAY, 2013

INTHE MATTIER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT,
R8,C, 1985, e. C-36, AS AMENDED, AND IN THE MATTER OF APLAN OF

COMPROMISE OR ARRANGEMENT OF SINO-FORESYT CORPORATION

Coutt of Appenl Flie No.; M42068
Cowt of Appeal Tiile No.: Md2399
Couit of Appeal Filo No.: Md2404
Cowst of Appeal Filo No,: C36961
8.C.J, Court Bile No,: CV-11-431153-00CP

% COURT OF APPEAL FOR ONTARIO
BETWBEN:

THE TRUSTEES OF THE LABOURERS?! PENSION FUND OF CINTRAL AND
TASTERN CANADA, THE TRUSTELS OF THE INTERNATIONAL UNION OF
- OPERATING ENGINEERS LOCAL 793 PENSION PLAN FOR OPERATING
ENGINEERS IN ONTARIO, STUNDE AP-FONDEN, DAVID GRANT and
ROBERT WONG
Plaintiifs

«atd =

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED
(formarly kuown as BDO MCCABE LO LIMITED), ALLEN T.¥, CHAN, W,
) JUDSON MARTIN, KAY KIT POON, DAVID J, HORSLEY, WILLIAM E.
ARDELL, JAMES P, BOWLAND, JAMES M.Ii, HYDE, EDMUND MAX, SIMON
MURRAY, PETER WANG, GARRY J, WEST, POYRY (BEIING)
CONSULTING COMPANY LIMITED, CREDIT SUISSE SECURITIES
(CANADA), INC,, TD SECURITIES INC,; DUNDEE SECURITIES
CORPORATION, RBC DOMINION SECURITIES INC,, SCOTIA CAPYTAL
INC,, CIBC WORLD MARKETS INC,, MERRILL LYNCH CANADA INC,;
CANACCORY FINANCIAL LTD,, MAISON PLACEMENTS CANADA INC,,
CREDIT SUISSE SECURITIES (USA) LLC and MERRILL LYNCH, PIERCE,
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FENNER & SMITE INCORPORATED (succossor by movger fo Bang of Amerlen

Seourlttes LLC)
Defendants

Proceeding under the Class Proceedings Act, 1992
ORDER

THIS MOTION, made by the Moving Parties (Appellants) jnvaseo Canada Lid,,
Notthwost & Eihical Investments L.P,, Comtiié Syndical Natlonal de Roluaite Bétirente
Tng,, Matrix Asset Mallagejx;ent Ine., Gestion Périque and Montiusco Bolton Investments
Ine, for directlons on admiﬁistraﬂve malters including consolidating, exliediting and
secking representative stafus on motlons £0r feave to appeal aud In the appsals theveof,
was heard this day, at Osgoode Hall, 130 Queon St, West, Tovonte, Ontatlo,

ON RE;ADING {he motion record and faclum of the Appellants and the motion
vecord and factum of the responding parties, and on hearing the submissions of the
fawyess for the Appellanis and the responding patiles,

i, THIS COURT ORDERS that all matevials related to fhis motlon, the motions for

leave to appeal bearing Coust of Appeal File No.: M42068 and M42399, the appeal In

Coust File No, C56961 and, If leave is granted, any appeal from tho ordexs dated Mavch
20, 2013 of the Honourable Mr. Justlee Morawelz (“Seﬁiemem Approval Ouder” and
“Representation Dismissal Order™, Comi of Appeal Filo Now; M42399), the order dated
December 10, 2012 of the Honoutable M, Tustlee Morawetz (“Sanction Otder™, Coust of
Appeal File No,: M42068) and the motions to quash {he Appeliants’ No.tl'ce of Appeal
(Comt of Appeal File No.: C56961), may be served by electronio mail, and that pl'G;)f of
recelpt of fhat clectronic mail is not tequived to valldate servics and is heroby dispensed

with, for the purpose of filing the materials with the Cout.

-’
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2. THIS COURT ORDERS that the motlon for leave to appeal the Sanction Oxder

shall be consolidated and heavd together with the motlon for leave to appeal the .

Seltlement Approval Order and Representation Dismissal Ouder,

3 THi'S COURT ORDERS that the motion to consolidate the hearing of the motions
.for leave to appeal and the related appeals, orally and éefore a panel of three judges, Is
dismissed,

4, THIS COURT ORDIRS that the motion for leave to .appeal the Seitlement
Approval Order and the Répl'esenta_tion Dismissal Ovder shall be perfected by May 10,
2013, respondding matevial shall be served by May 17, 2013 and reply factums, If any,
shatl be served by May 27, 2013, |

S, THIS COURT ORDERS that the motions to quash the Appeliants’ Notice of Appeal
shall be perfected by May 10, 2013 and responding matertals shall be served by May 17,
2013, |

6. THIS COURT ORDERS that the timelines for pesfecting the appeal initiated by the
Appellants” Notice of Appeal shail be susponded pending the result of the motions to

quash siich that thmo shail ot roi;

7. THIS COURT ORDERS that the motions for leave to appeal shall be listed for the

week of Jutie 24, 2013;
8. THIS COURT ORDERS that the 1110ti;}113't§ quash the Appcliants’ Notice of Appeal
shall be heard on June 28, 2013. The moving patly shall be permitted 3¢ minntes for

argument and the vesponding party shall be permitted 20 minutes for acgument,
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9, THIS COURT ORDERS that the Appelfants’ motlons for leave fo act as fhe

representative party for the purposes of any appeal and to expedite any appeals is

reserved to the leave panel or the appeal panel,

10, THIS COURT ORDERS that the costs of this molion for divections is reserved to

the panel heaving the wolions for Jeave to appeal and the motlons 1o quash the

Appellants® Notice of Appeal,
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Typed versioh of handwritten motion endorsement

The Trustees of the Labourers’ Pension Fund of Ceiitral'and Eastern
-Canada et al v. Sino-Forest Corporation et al ‘ '

Court File No.: M42404 (M42399)
Heard: May1, 2013
Simmons J.A.:

[11  Order to go as follows:

1. Leave motion for the setflement approval order and the
representation disrhissal order to be perfected by May 10, 2013
and responding material delivered by May 17, 2013.

2. Motion to quash to be peﬁeéted by May 10, 2013.

3. Leave motion for the sanction order tb be consolidated with the
leave motion for the settlement order and representation dismissal
order, |

4, Motion to quash to be listed for hearing during the same week the
leave motions are listed (preferably Thursday or Friday).

© 5, The issue of representation for the purposes of any appéal reserved
fo thé leave panel or the appeal panel as are issueé of expediting
any appeals.

6’. Service of all documents may be by email; proof _of service

dispensed with.
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7. Reply faqtums, if any, to be _d‘eiiv-ered within 5 days of 'respondiﬁg
"materin.Q .

8. 'Peifec’;ion of the aﬁpeal not requiring leave suspended pending the -
motion to quash; in other words time shall not run.’

9. Leave motions to be listed for the week of June 24, 2013, the motion
to quash.is set for June 28, 2013 — 30 minutes for the moving
party, 20 minutes for .the responai_ng party.

10. Cosis 6f,today reserved fo tﬁe page__[ﬂﬁearing the leave motions
and motion {o quash. S .

11. The motion to consolidate the leave motions and the appeals is

dismissed.

“Janet Simmons J.A."



TAB G
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This is Exhibit “G” referred to in the
affidavit of YONATAN ROZENSZAJN
sworn before me, this 19" day of December, 2013.

) —

A COMMISSIONER FOR TAKING AFFIDAVITS
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Court of Appeal File No.:
S.C.J. Coutt File No,: CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT,
R.S.C. 1988, ¢, C-36, AS AMENDED, AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF SINO-FOREST CORPORATION

Coutt of Appeal File No.: ,
5.C.J. Coutt File No,: CV-11-431153-00CP

_ COURT OF APPEAL FOR ONTARIO
BETWEEN: .

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

SINO-FORLST 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 .
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 L.YNCH CANADA INC,,
CANACCORD FINANCIAL LTD.,, MAISON PLACEMENTS CANADA INC,,
CREDIT SUISSE SECURITIES (USA) LLC and MERRILL LYNCI, PIERCE,
FENNER & SMITH INCORPORATED (successor by morger to Bane of Amorica
Securities LLC)

Defendants

Proceeding under the Class Proceedings Act, 1992
NOTICE OF APPEAL

THE OBJECTORS (APPELLANYS) APPEAL fo the Cowt of Appeal from the
order dated March 20, 2013 (“Seftlement Approval Order”) of the Honourable Mr.- Justice
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Moxawetz approving the Etnst & Young LLP Sefiloment (‘E&Y Seftlement®) and third
patty release of Binst & Young LLP (“E&Y Release”). o

The Appellants also appeal the order dated March 20, 2013 (“Representation
Dismissal Order”) of Justice Moraweiz dismissing the Appellants’ motion for a
representation order and dismissing their request for reliof from the binding effeot of the
_representation order appointing  cerlain other persons .(the Ontatlo Plaintiffs) as
represéntatives, as pért of the restructuting proceedings of Sino-Forest Cotporation (“Sino-

Forest” or the “applicant™).
THE APPELLANTS ASK:
1, that an Order be granted sefting aside the Setflement Approval Oxder;
2, {hat an Order be granted setting aside the Representation Dismissal Order;

3. such fusther and other telief as this Honourable Court may deem just.

THE GROUNDS OF APPEAL are as follows:

1. Justice Morawetz srred in entering the Settlement Approval Order approving the
E&Y Seftlement and E&Y Relcase under the Companies’ Creditors Arrangement Act,
RS.C, 1985, o C-36 (“C‘CM”) in eomwonon with the Plan of Compromise and

Remgamzatmn of Smo-Fmest Corpmation (the “Plan”), particularly in that

(@) Justice Morawetz, the Supervising ccdd 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 Settlemeni putsuant to both the CCAA and the Class
Proceedings Ac, 1992, 5.0. 1992, 6. 6 ("CPA");

(b)  the Settlement Approval Oxder in_effe;ct .a;..voided or rejected application of

the CPA In detexmining whether to approve the E&Y Seiflement;
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(¢) the Settlement Approval Otder in effect refused to certily the class
proceeding against B&Y under the CPA;

() the Settlément Approval Order in effect entered judgment on comimon .
issues or enfered an aggregate assessment of monetary relief on the claims asserted
under the CP4 against E&Y, by fully and finally releasing E&Y from liability to class
members upon satisfaction of the conditions of the settlement; ’ ‘

(¢}  the Ontarlo Plaintiffs did not appropriately and adequatély represent the
members of the class whose claims agalnsf E&Y are proposed to be setiled and
teleased; - o |

& the CPA provides an adequate and appropriate alternative framework for the
proposed settlement of the class action claims agserted agalnst E&Y;

(g) the terms of the E&Y Settlemient do not provide any assurance that
settlerment consideration would flow fo the ;Sarties whose claims are proposed to be
settled and released;

(h)  the terins of the &Y Settlement v.»rer_e.‘ qustruegi by the Cowst not to provide
oz.nt out tights to fhe members “o"f the olass wh‘r:lnse'éléin‘ls égaiixst E&Y arg’ pi'.c:pOSk;d to
be seitled and released;

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

()] the Court did not address or decide whether the amount of consideration in
the prloposed E&Y Settlement was fair, reasonable, and adequate;

Justice Morawetz exved in enteriug the Representation Dismissal Order, particularly

in that the Appellants would have more appropriately and adéquately represented the
interests of the members of the class who are equity .claimants and/or the members who
objected to the proposed E&Y Settlement, without any conflict of intorest, and the interests
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of justice would have been served thereby, The combined ecffect of the Representation
Dismissal Order and Settiement Approval Order denied the Appellants their right to

i‘epresenlation by counsel of their cholce;
3, The Appellants have moved for leave to act as the representative party on fhis
appeal; ‘ ‘

4, Rules 10 and 61 of the Rules of Civil Procedure, RR.0, 1990, Reg, 194;
5, Sections 6 and 134 of the Courts of Justice Act, R.8.0, 1990, ¢, C.43;

6, Sections 5, 9, 17, 19, 24, 29, 30(3), 30(5) and 34 of the Class Proceedings det,
1992, 8,0. 1992, ¢. 6; and,

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

THE BASIS OF THE APPELLATE COURT’S JURISDICTION IS:

1. The orders appealed from ate final orders of a Judge of the Superior Coutt of
" Justice disposing of the rights of class members, Accordingly, the appeal lies direcily to

the Court of Appeal;

2 - Se‘cti'on‘ 6(1)(b) of the C_‘qzrr:‘.s_‘ of Justice Aet, R.8,0, 1990, ¢. C-43; and,

5. Sections 30(3;'):\‘5?1&“525(5:)-5 ofthe éz@ Proveedings Adt, 1992 5.0, 1992, 0, 6
The Appellaﬂts request that this apﬁeal be heard at Toronto.

April 18,2013 : KIM ORR BARRISTERS P.C,
19 Mexcer Strest, 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
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Lawyers for the Objectors (Appellants),
Tvesco Canada Lid,, Northwest & Bthical
Tavestments L.P., Comiié Syndical National
de Retraite Bétirente Inc,, Matfrix Asset
Management Inc,, Gestion Férique and
Montrusco Bolton Investments Inc.

TO: THE SERVICE LIST
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This is Exhibit “H” referred to in the
affidavit of YONATAN ROZENSZAJN
sworn before me, this 19" day of December, 2013,

A COMMISSIONER FOR TAKING AFFIDAVITS
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- File Numbér:

‘ IN THE SUPREME COURT OF CANADA.
(ON APPEAL FROM THE COURT OF APPEAL FOR ONTARIO)

BETWEEN:

[NVESCO CANADA LTD., NORTHWEST & ETHICAL INVESTMENTS L2,
COMITE: SYNDICAL NATIONAL DE RETRAITE BATIRENTEINC,
VIATRIX ASSET MANAGEMENT INC,, GESTION FERIQUE, AND . .
MONTRUSCO BOLTON INVESTMENTS INC.

_ Applicants
(Appellants)
- and ~

ERNST & YOUNG LLP, BDO LIMITED (formerly
ALLEN T.Y, CHAN, KAL KIT POON, DAVID
S (CANADA), INC., TD SECURITIES INC.,,

SINO-FOREST CORPORATION,
knoywn as BDO MCCABE LO LIMITED),
1. HORSLEY, CREDIT SUISSE SECURITIE

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-hy merger to Banc of America

URERS' PENSION FUND OF

Seenpities LLC), THE TRUSTEES OF THE LABO
CENTRAL AND EASTERN CANADA, THE TRUSTELS OF THE INTERNATIONAL

UNION OF OPERATING ENGINEERS LOCAL 793 PENSION PLAN FOR
AP-FONDEN, DAVID GRANT,

OPERATING ENGINEERS IN ONTARIO, SJUNDE )
ROBERT WONG and POYRY BEITING) CONSULTING COMPANY _LII\JITED

. . Respondents

(Respondents)

Proceeding under the Class Proceedings Act, 1992

~ NOTICE OF APPLICATION FOR LEAVE TO APPEAL

OF THE APPLICANTS
INVESCO CANADA LTD., NORTHWEST & ETHICAL INVOSTVIIITES L,
N VIITH: SYNDICAL NATIONAL D RETRAITE BATIRENTE INC,
\IATRIX ASSET MANAGEMENT INC., GESTION EERIQUE, AND
MONTRUSCO BOLTON INVESTMENTS INC.

. Seotion 40 of the Supreme Court Act RSC. 1995, 0. 8:26
Rules 25(1) of the Rules of the Supreme Court of Canada, SOR/2002-136
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)

FAKE NOTICE that Javesco Canada Ltd., Northwost & Hihical Invesiments L.P,

Comité Syndical National de Retraite Bairente Inc,, Mafrix Asset Management Inc., Gestion

Férique and Montrusco Bolton Investments Inc. (the “Applicants™) heroby apply for leave to
appeal to the Comt, pursuant o section 40(1) of the Suprente Court Act, R.8.C. 1995, ¢. S-26,
from the Judgment of the Court of Appeal for Ontario, Coutt File numbers M42068 and M42399, -
made June 26, 2013, dismissing the motions for leave to appeal from the orders of Morawetz J.

dated December 10, 2012 and Matoh 20, 2013 and for costs of this leave application, o atty
further or other oxder that the Courtinay deem appropriate; -

AND FURTHER TAKT NOTICE that this application for jeave js made on the following
grounds: e ' - |

1, Tn this ¢ase, the ‘cousts below approved a settlement between a class action plaintiff
‘and a seftling defendant that explicitly prohibited absent olass members from opting |

. outin ordot to putsue their claims individually.

2. This Court aad the provincial coutts have always protected the tight of class members

1o opt out of class action cortifications and settlements as a fandamenta! halhnark of

Within class actions, opt-out rights serve as & counter-weight
which may lose their viability if onough class
important that Canadian -

procedural fairness.
against inadequato class seitlements,
members are dissatisfied and opt out, The rights are s0
courts will xot tecégniz:e class judgments rendered elsewhere unless opt-out rights

wete patt of the class sotion procedure there,

3. The present proceeding involves the largest sccurliies fraud in recent Canadian

history: the Sino-Forest case, Sino-Forest was an Ontatlo company ’_Iisted on the

TSX, but its forestry operatioﬁs were largely in China, Its market capitalization at the

ond of 2010 was over $6 billion, but a report in June 2011 claiming thet the company -

was a “near total fraud” caused the stock to collapse, Class action gecurities clalms

bave been commenced against the company and its auditots, experts, directors and

officers, and underwelters. ‘Sino-Forest itself sought insolvency protection under the

Companies® Creditors Arrangement Act, R.8.C. 1985, ¢, C-36 {(*CCA44") in March -

2012,
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a) In a class action, is it parmtss:ble fcu a sattimg dofendant and the counsel for
(uncemf fed) class plaintiffs to agree on an expliclt 1o~ 0pt~out provision as patt

of the proposed settlement, and for the court to approve such a provision?

b) Does a CCAA insolvency proceeding pending against a company that is a
defendant in & class aotion give the CCAA court jurisdiction or discretion to

provide non-opt~out releascs to other (non-applicant, solvent) defendants?

¢) In the accompanymg appeal: Do absont class members {gck standing under the
Class Proceedings Act to appeal an order approving the sefiloment of a class

proceedmg that explicitly probibits them from opting out?

9 The Applicants’ position is that a class member’s tight to opt out of a class
‘proceeding is fundamental and i is of public impoitance to ensure that the right Is not
abrogated, If a seftlement is approved with a no-opt-out provision such that class
membets ate not allowed to proscoute their own claims, it is of public imporiance to

cnsure that those class members may appeal that decision.

Dated at Toronio, Ontatio this 20th day of September, 2013,

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

Won J. Kim (LSUC # 32918H)

E-mail: wjk@kimory.ca

Michael C. Spencer (LSUC # 59637X)
" Bemall; mos@kimorr.ca

Megsn B. McPhee (LSUC # 48351G)

E-mail; mbm@kimort.ca

Yonatan Rozenszajn (LSUC #59057H)

E-mail: yr@kimorr.ca
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File Numbet:

" INTHFE SUPREME COURT OF CANADA |
(ON APPTAL ¥ROM THT COURT OF APPEALTOR ONTARIO)

. BETWEEN:

INVESCO CANADA LTD,, NORTHWEST & ETHICAL INVESTMENTS L.P.,
BATIRENTE INC.,

' COMITE SYNDICAL NATIONAL DE RETRAITE
VIATRIK ASSET MANAGEMENT INC.,, GRESTION FERIQUE, AND
MONTRUSCO BOLTON INVESTMENTS ING,

Applioants
(Appeltanis)

- atid »

SINO-FOREST CORPORATIOR, ERNST & YOUNG LLF, BDO LIVOTED (formerly
Tnown as BDO MCCABE LO LIMITED), ALLEN T.Y. CHAN, KA KIT POON, DAVID
J. HORSLEY, CREDIT SUISSE SECURITIES (CANADA), INC.,, TD SECURITIES INC.,

- DUNDEE SECURITIES CORPORATION, RBC DOMINION SECURITIES INC,, :
SCOTIA CAPITAL INC,, CIBC WORLD MARKETS INC,, MERRILY, LYNCH
CANADA INC,, CANACCORD TINANCIAL L'TD., MAISON PLACEMENTS CANADA
INC., CREDIT SUISSE SECURITIES (USA) LLC and MERRILL LYNCH, PIERCE,
TENNER & SMITH INCORPORATED (successor by merger to Bane of America
Securitles LL.C), THE TRUSTEES OF THE LABOURERS’ PENSION FUND C¥
CENTRAL AND EASTERN CANADA, THE TRUSTEES OF THE INTERNATIONAL

- TUNION OF OPERATING ENGINEERS LOCAL 793 PENSION PLAN FOR
OPERATING ENGINEERS IN ONTARIO, STUNDE AP-IF ONDEN, DAVID GRANT,
ROBERT WONG and POVRY (BEIJING) CONSULTING CO‘,Q?PANY LIVOTED
Respondents

(Respondents)

3
"
0y

_ Isroceeding'under the Class Proceedings Act, 1992

‘NOTICE OF APPLICATIONFOR LEAVE TO APPEAL

: OF THE APPLICANTS - _
INVESCO CANADA LTD,,NORTHWEST & ETHICAL INVESTMENTS L2,
COMITT: SYNDICAL NATIONAL DE RETRAITE BATIRENTE INC.,

MATRIX ASSET MANAGEMENT INC,, GESTION FERIQUE, AND
MONTRUSCO BOLTON INVESTMENTS INC.

" Geotion 40 of the Supreme Cotirt dot, R.8.C. 1995, 0. 826 -
Rules 25(1) of the Rules of the Supreme Court of Canada, SOR/2002-156
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CTAXE NOTICE that Invesco Canada Lid., Northwest & Ethical Investments L.P.,

Comité Syndioal National de Retraite Bairente Tnc,, Matrix Asset Management Ino. Gestion

Férique and Montrusco Bolton Tnvestments Ino. (“Applicants”) hereby apply for leave 10 appeal
R.S.C, 1995, ¢, §-26, from the

to the Court, pursuant t0 section 40(1) of the Supreme Courf Act,

judgment of the Couit of Appeal for Ontarto, Court File Numbers' ©56961, Md42436 and -

M&2453, made June 28, 2013, quashing the ﬁ_&pplicants’ appeal of the orders of the Honourable

M. Justice Morawetz dated March 20, 2013 and for costs of this leave application, or-any further
or other order that the Court may dectn appropriate;

~ AND FURTHER. TAKE EOTICE that this app]iéétigp,_fng leave Is made on the following '

grounds:

1,  In this cage, the courls below approved a seftiement between a class action piaintiff

and a settling defendant that explicitly prohibited absent class members from opling '
and the Court of Appeal held that

out in order to pursue their claims individually,

such absent olass members did not have standing to appeal the denial of their opi-out
rights. ' -

ourds have always protected the yight of class members
fo opt out of class action certiﬁ'c‘ations‘ and settlements as a fundamental halimak of
procedural fairness, Within olass .aét.ié;qs, dp_t-sout— i‘ights SEIVe ;is a coupter—weight
a'j,r lose thetr viability if -enough class

membets are dissatisfied and opt out, -The rights are 50 important that Canadian
here unless opt-out tights

coutts will not recognize class judgments rendered elsew
were part of the class action procedure thete, -

2, This Court and the proviiioiai ¢

against inadequate class seitloments, whioh m

sthe fargest secutities ﬁ:e;,ud in recent Canadian

Forest was an Ontatio company listed on the
a. Ite market capitalization at the -

3, ‘The presenf proceeding involve
history: the Sino-Forest case. Sino
TSX, but its foresiry operations wete [argely in Chin
ond 0f 2010 was over $6 billion, buta report in June 2011 claiming that the compauy
ok to coi_iaﬁse. Class action securlties, olaims

was a “near total frand” caused the sto
expetts, difectors and

have been commenced against the company and its auditors,

officers, and underwriters. Sino-Forest itself sought insolvency protection under the
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8. When the Applicanis sought to appeal the Supetior Comt’s dendal of thelr opt-ont
rights under the Ontario Class onceedmgs Act, the Coutt of Appeal dismissed their.

appeal for lack of standing,
9, . This proposed appeal thus raises the following questions of public importance:

a, In a class action, Js it pexmissible for a settlling defendant and the counsel. for
(unceriified) olass plainiiffs to agree on an explicit no-opt-out provisiont as patt

of the proposed sottloment, and for the coutt to approve such a provision?

b, Does a CCAA insolvency proceeding pending against a company that is a
defendant in a class action give the CCA4A court jutisdiction or disoretion (o

provide non-opt-out refeases fo other (non-applicant, solvent) defendants?

Do absent class mesbers lack standing under the Class Proceedings Act to appeal

an order approving the settlement of a class proceeding that explicitly prohibits

them from opting out?

10,  The Applicants’ posﬁion is that a class member’s right to opt out of a class
proceeding is fandamental and it is of public importance to ensure that the right is not .
abrogated. If a settlement is approved under provincial class proceedings legislation

with a no-opt-out provision such that class members ate not allowed to prosecute
their own ciai;ns, it is of public importance to ensute thaf those class members may -

appeal that decision.

Dated at Totonto, Ontario this 20th day of September, 2013,

KZIM ORR BARRISTERS P.C.
19 Mercer Streot, 4 Floor,
Toronto, ON M5V 1H2

Won J. Kim (LSUC # 32918H)
E-mail: wik@kimotr.ca
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File Number:_35541

IN THE SUPREME COURT OF CANADA
(ON APPEAL FROM THE COURT OF APPEAL FOR ONTARIO)

THE THE

)
) DAY OF DECEMBER, 2013

In the Matter of the Companies’ Creditors Arrangement Acf, R.S.C. 1985, ¢. C-36, as amended,
and in the Matter of a Plan of Compromise or Avrangement of Sino-Forest Corporation

-BETWEEN:

INVESCO CANADA LTD., NORTHWEST & ETHICAL INVESTMENTS L.P.,
COMITE SYNDICAL NATIONAL DE RETRAITE BATIRENTE INC,,
MATRIX ASSET MANAGEMENT INC., GESTION FERIQUE and
MONTRUSCO BOLTON INVESTMENTS INC.

Applicants
(Moving Parties}

-and -

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, SJUNDE AP-FONDEN, :

DAVID GRANT and ROBERT WONG
S Respondents

{(Plaintitfs)
« and ~

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED (formerly
known as BDO MCCABE LO LIMITED), ALLEN T,Y. CHAN, KAI XKIT POON, DAVID J.
HORSLEY, CREDIT SUISSE SECURITIES (CANADA), INC,, TD SECURITIES INC,,
DUNDEL 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) LI.C and MERRILL LYNCH, PYERCE, FENNER & SMITH
INCORPORATED (successor by merger to Banc of America Securities LLC) and POYRY
(BELJING) CONSULTING COMPANY LIMITED

Respondents
_ A (Defendants)
Proceeding under the Class Proceedings Act, 1992

ORDER
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THIS MOTION, made by the Applicants Invesco Canada Ltd., Northwest & Ethical
Investments - L.P,, Comit¢ Syndical National de Retraite Batirente Inc.,, Mairix Asset
Management Inc., Gestioﬂ Férique and Montrusco Bolton Investments Inc. to join the orders of
the Count of Appeal for Ontario dated June 26, 2013 (Court File Numbers: M42068 & M42399)
(“Leave Dismissal Order”) and dated June 28, 2013 (Court File Numbers: 055961, M4d2436 &
M42453) (*“Quash Order”) and to direct that the respective applications for leave to appeal be
heard together, and if leave is granted to join the related appeals, was heard this day at the
Supreme Court of Canada, 301 Wellington St,, Ottawa, Ontario, K1A lOJ 1.

ON READING the motion record of the Applicants,

1. THIS COURT ORDERS that the Leave Dismissal Order issued by the Cowt of Appeal for
Ontario on June 26, 2013 (Court File Numbers: M42068 & M42399) shali be joine_d with the
Qﬁash Order issued by the‘ Cownt of Appeal for Ontario on June 28, 2013 (Court File Numbers:
C56961, Md2436 & M42453), and that the applications for leave to appeal from both orders, and
if leave is granted the 1'elate_d éppeals, shall be joined and heard together. |

2, THIS COURT QRDEFS that {h'é costs of this motion shall be in the cause.







