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File Number: 35541

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

In the Matter of the Companies’ Creditors ArrngeméntAct, R,S.C. 1985, ¢, C-36, as amended,
and in the Matter of a Plan of Compromise or Arvangement 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 TRUSTELS 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-FONDLN,

DAVID GRANT and ROBERT WONG
Respondents

(Plaintiffs)

-and -

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED (formerly
Jknown as BDO MCCABE LO LIMITED), ALLEN T.Y. CHAN, KAI 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,, MERRILL LYNCH CANADA INC,,
CANACCORD FINANCIAL LTD., MAISON PLACEMENTS CANADA INC,, CREDIT
SUISSE SECURITIES (USA) LLC-and MERRILL LYNCII, PIERCE, FENNER & SMITH
INCORPORATED (successor by merger to Banc of Ameriea Securities LLC) and POYRY

) (BEIFING) CONSULTING COMPANY LIMITED

Respondents
(Defendants).

Proceeding under the Class Proceedings Aet, 1992

NOTICE OF MOTION OF THE APPLICANTS 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,

(JOINDIER OF APPELLATE ORDERS) '




TAKE NOTICE thét the Applicants, Invesco Canada Ltd., Northwest & Ethical
Tnvestments L.P., Comité Syndical National de Retraite Bativente Inc., Matrix Asset Management
Tne., Gestion Férique and Montrusco Bolton Investmenfs Tnc. will make a motion to the Registrar
pursuant to the provisions of Rules 3, 4, 8, 25 and 47 of the Rules of the Supreme Comjr“ of

Canada for:

1. an Otder joining the orders of the Court of Appeal for Ontario dated June 26, 2013 (Court
File Numbers: M42068 & M42399) (“Leave Dismissal Order”) and June 28, 2013 (Court
File Numbei‘s: (56961, M42436 & M42453) (“Quash Order”) and directing that the
applications for leave to appeal from both orders be heard together, and, if leave is
granted, joining the related appeals;

2, gosts of this motion; and,

3. any further or other order that the Registrar may deem appropriate.

AND TAKE FURTHER NOTICE that the motion shall be made on the following grounds:

1. On September 24, 2013, the Applicant filed combined applications for leave to.appeal

. ﬁom the Leave Dismissal Order and Quash 01de1

2, The apphcanons for leave to appeal arise from thiee Commelclal List orders 1ssued by
‘the Honourable M., Tustice Morawetz dated December 10, 2012 {“Sanction Order™),
March 20, 2013 (“Settlement Approval Oxdel”) and Malch 20, 2013 (“Representation

Dismissal Order™;

3 In December 2012, the Applicants commenced a motion for leave to appeal from the
Sanction Order to the Court of Appeal for Ontario. In April 2013, while the motion
for leave to appeal the Sanction Order was pending, the Applicants commenced a
separate motion for leave to appeal to the Court of Appeal the Seftlement Approval
Oxder and Representation Dismissal Order and issued a Notice of Appeal appealing

both orders under the authority of Ontario’s class action legislation;



10.

11.

12,

13.

The Respondent Ernst & Young LLP and the Respondents Class Plaintiffs brought

concutrent motions to quash the Notice of Appeal;

By order dated May 1, 2013, the Honourable Madam Justice Simmons of the Coutt of
Appeal for Ontario consolidated all outstanding motions for leave to appeal brought
by the Applicants. Justice Simmons further directed that the motions to quash the
Notice of Appeal be heard together by the same panel considering tﬁe motions for

leave during the same week;

On June 26, 2013, the Court of Appeal issued the Leave Dismissal Order, dismissing
the consolidated motions for leave to appeal fiom the orders of the Honourable M.
Justice Morawetz, those orders being the Sanction Order, Seitlement Approval Order

and Representation Dismissal Order;

On June 28, 2013, the Court of Appeal issued the Quash Order, allowing the two
motions by the Ernst & Young LLP and the Respondents (Plaintiffs) to quash the

Notice of Appeal filed by the Applicants;

The Applicants have applied for leave to appeal from the Leave Dismissal Order and

Quash Order;

Both orders for which leave to appeal is béing sought concern a common principal
issue of public importance: Is it permissible for a judge designated under provincial
class proceeding legislation and the CCAA 1o 'apﬁro‘ie a clas"s_éc.t.ion' seltlement in
which the named plaintiffs and the settling defendant expressly agtee to prohibit other

(absent) class members from opting out?

Both ordets for which leave to appeal is being sought involve common issues of fact

“and law, and arise out of the same three orders made the same motion judge;

Both applications for which leave to appeal is sought, and if leave is granted, any
related appeals, should be joined and heard together in a single proceeding;

The Respondents and interested parties in this proceeding will not suffer prejudice if

the relief sought herein is granted;

The Applicants have been directed to bring this motion by the Registrar;



14,

is.

16.

i7.

Sections 13, 14 and 15 of the CCAA4;

Section 30(3) and 30(5) of the Class Proceeéfings Act, 1992, 8.0. 1992, c. 6, as

amended;
Rules 3, 4, 8, 25, 47 of the Rules of the Supreme Court of Canada,

Such further and other grounds as counsel may advise.

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

motion:

1.

2.

" The Affidavit of Yonataliﬂi‘éz‘en'szajh sworn December 19,2013; -

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

- may permit.

Dated at Toronto, Ontario this I,Eith day of December, 2013,

) A

. WonT. Kim

-

1 ORR BARRISTERS P.C. " LEW LEDERMAN QC
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Toronto, ON M5V 1H2 Ottawa, ON K1K 0H8
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Counsel for the Applicants, Invesco Canada
Ltd., Northwest & Ethical Investments L.P.,
Comité Syndical National de Refraite Bétirente
Inc., Matrix Asset Management Inc., Gestion
Rérique.and Montrusco Bolton Investments
Ine.

ORIGINAL TO:

THE REGISTRAR.

Supreme Coutt of Canada
Supreme Cowt of Canada Building
301 Wellington Street

Ottawa, ON KI1A 0J1

Tel; (613) 996-9277
Fax: (613) 996-3063

COPIES TO:
COPIES TO THE SERVICE LIST ATTACHED HERETO AS SCHEDULE “B”

NOTICE TO THE RESPONDENT TO THE MOTION: A respondent to the motion may serve

and file a response fo this motion within 10 days after service of the motion. If no response is

filed within that time, the motion will be submitted for consideration to a judge or the Registiar,

as the case may be,

If the motion is served and filed with the supporting documents of the application for leave to

appeal, then the Respondent may serve and file the response to the motion together with the

response to the application for leave.
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Email: jmarin@mnillisrihomson.com

Lawyers for Allen Chan



AND
TO:

of the Applicant's Securities, Including the
Representative Plaintiffs in the Ontario Class
Agtion against the Applicant

THORNTON GROUT FINNIGAN LLP
Suite 3200, 100 Wellington Street West
P. 0. Box 329, Toronio-Dominion Centre
Toronio, Ontario MBK 1K7

James H. Grout
Tel: 416.304.0557
Fax: 416.304.1313

Emall: jgrout@taf.ca

Kyle Plunkett

Tel: 416-304-7981

Fax; 416.304,1313
Email: kplunkeli@tgf.ca

Lawyers for the Ontarlo Securities Commisslon

AND  GOODMANS LLP

TO:

333 Bay Street, Suite 3400
Teranto, Ontario M5H 257

Benfamin Zamett

Tek 416.597.4204

Fax: 416,979.1234

Email: bzameti@goodmans.ca

Robert Chadwick

Tek 416.597 4285

Email: rchadwick@goodmans.ca
Brendan O'Nelll

Tel: 416.979.22114

Email: bonefll@goodmans.ca

Caroline Descours

Tel: 416.597.6275

Email: cdescours@goodmans.ca

Lawyers for Ad Hoc Committee of Bondholders
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TO
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TO:

D
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AND
Suite 2560, 1000 De La Gauchetiere St, West TO:

Monireal, Québec, H3B 0A2

Alain N. Tardif

Tel 514.397.4274

Fax : 514.875.6246

Email: atardif@mecarthy.ca

Mason Poplaw
Tel: 514.397.4155
Email: mpoplaw@niccarihy.ca

Céline Legendre
Telk 514.397.7848
Email: clegendre@mccarthy.ca

Lawyers for Emst & Young LLP

PALIARE ROLAND ROSENBERG ROTHSTEIN AND
LLP TO:
155 Wellington Street, 3569 Floor

Toronto, Ontario M5V 3H1

" Ken Rosenbery

Tel: 416.646.4304
Fax: 416.646.4301 ‘
Email: kensosenberg@paliareroland.com -

Massimo (Max) Starnino
Tel: 416.646.7431
Email: max.stamino@pallareroland.com

Lawyars for an Ad Hoc Commiitee of Purchasers
of the Applicant's Securities, Including the
Representative Plaintiffs In the Ontario Class
Action against the Applicant

" DAVIS LLP
1 First Canadian Place, Suite 6000

PO Box 367
100 King Street West

_Toronto, Ontarlo M5X 1E2

Stisan E. Friedman

Tel: 416,365.3503

Fax: 416,777.7415

Emall: sfrisdman@davis.ca

Bruge Darlington

Tel: 416,365.3529

Fax; 416.369.5210

Email: bdaringlon@davis.ca

Brandon Barnes
Tel 416.365.3429
Fax: 416.369.5241

Email: bbarnes@davis.ca
Lawyers for Kai Kat Poon

TORYS LLP

79 Wellington Street West
Suite 3000, Box 270
Toronto-Dominfon Cenire
Toronto, Onfario M5K 1N2

John Fabello
Teh 416.865.8228
Fax: -416.865.7380

- Emall; jfabello@torys.com

David Bish
Tek: 416.865.7353
Email; dbish@forys.com

Andrew Gray
Tel: 415.865.7630
Emall: agray@torys.com

Lawyers for the Underwriters named in Class Actions



11

AND  KIMORRBARRISTERSP.C., AND

TO!

19 Mercer St,, 4th Floor TO:
Toronto, ON M5Y 1HZ2 .

James C, Orr
Tel: 416.349.6571
Fax: 416.598.0601

Emait: jo@kimorr.ca

Won J. Kim

Tel: 416.349.6570
Fax: 416.598.0601
Email: wjk@kimorr.ca

Michael C. Spenser
Tel: 416.349.6599
Fax: 416.598.0601
Email; mes@kimorr.ca

Megan B. McPhee
Tel: 416.349.6574
Fax: 416.598.0601

Email; mbm@kimorr.ca '

Yonatan Rozenszajn
Tel: 416.349.6578
Fax: 416.598.0601

Email: yr@kimorr.ca

Lawyers for invesco Canada Lid., Northwest &
Ethical Investments L.P., Comité Syndical
National De Retraite Batlrente Inc,; Malrix Asset
Management Inc., and Gestion Férique and
Montrusco Bolton investments Ine.

WARDLE DALEY BERNSTEIN LLP
2104 - 401 Bay Street, P.C, Box 21
Toronto Ontario M5H 24

Peter Wardle

Tel: 416.351.2771

Fax: -416.351.9196

Email, pwardle@wdblaw.ca

Simon Bieber
Tel: 416.361.2781
Email: shieber@wdblaw.ca

Erin Plest
Tel 416.351.2774

_ Email: eplest@wdblaw.ca

Lawryers for David Horsley
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File Number: . 35541

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

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

" 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. :
: B T 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
Respondents

(Plaintiffs)
~and -

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED (formerly known
‘as BDO MCCABE LO LIMITED), ALLEN T.Y, CHAN, KATKIT 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,, MERRILL: LYNCH CANADA INC,,
CANACCORD FINANCIAL LTD., MAISON PLACEMENTS CANADA INC,, CREDIT
SUISSE SECURITIES (USA) LLC and MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED (successor by meerger to Bane of America Securities LLC) and POYRY

(BEIJING) CONSULTING COMPANY LIMITED '

Respondents
(Defendants)

Proceeding under the Class Proceedings Act, 1992

CERTIFICATE OF COUNSEL FOR THE APPLICANTS
INVESCO CANADA LTD,, NORTHWEST & ETHICAL INVESTMENTS L.2.,
COMITY; SYNDICAL NATIONAL DE RETRAITE BATIRENTE INC.,
MATRIX ASSET MANAGEMENT INC., GESTION FERIQUE, AND.

MONTRUSCO BOLTON INVESTMENTS INC. C
Rule: 47 of the Rules of the Supreme Court of Canada, SOR/2002-156
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I, Won J. Kim, counsel for the Applicants, ‘Invesco Canada Ltd., Northwest & Ethical
Investments L.P., Comité Syndical National de Refraite Batirente Inc., Matrix Asset Management
Inc., Gestion Férique and Monirusco Bolton Inveétmen-ts Ine., hereby certify that:

(a) there is no sealing or confidentiality order in effeét in the file from a lower court or the Court,
and there is no aocumcnt filed that includes information subject to a sealing or confidentiality
* order or that is classified as confidential by legislation;

(b) thére is no sealing order or ban on the publication of evidence or the name or identity of a

party ot witness; and,

(c) there is no confidential information or document filed that includes such information that is

. subject to limitations on public access by virtue of specific legislation.

Dated at Toronto, Ontario this 19th day of December, 2013,

/Lﬂv//

J. Xim

KIM ORR BARRISTERS P.C. LEW LEDERMAN QC
19 Mercer Street, 4t F1001 - 733 Fastbourne Avenue
Toronto, ON M5V 1H2 " Ottawa, 'ON K1K 0H8
Won J. Kim (LSUC # 32918H) Lewis T. Lederman QC
E-mail: wik@kimotr.ca E-mail: lew.lederman@ledlaw.com
Michael C. Spencer (LSUC # 59637T) Tel: (613) 277-7617
E-mail: mes@kimott.ca
Megan B. McPhee (LSUC # 48351G) Ottawa Agent of Counsel for the Applicants,
E-mail: mbm@kimor.ca Tnvesco Canada Ltd., Northwest & Ethical

' [nvestments L.P., Comité Syndical National de
Tel: (416) 349-6578 Retraite Bétirente Inc., Matrix Asset
Fax: (416) 598-0601 Management Inc., Gestion Férique and

Montrusco Bolton Tnvestments Inc.

Counsel for the Applicants, Invesco Canada
1.td., Northwest & Bthical Investments L.P.,
Connté Syndical National de Retraite Batnente



Inc., Matrix Asset Management Inc., Gestion .

Férique and Montrusco Bolton Investments
Inc. '

ORIGINAL TO:

THE REGISTRAR

Supreme Coutt of Canada
Supreme Court of Canada Building
301 Wellington Street

Ottawa, ON K1A 0J1

Tel: (613) 996-9277
Fax: (613) 996-3063

COPIES TO:

14

COPIES TO THE SERVICE LIST ATTACHED HERETO AS SCHEDULE “A”
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'SCHEDULE *A”
SERVICE LIST
(as of May 27, 2013)

TO! BENNETT JONES LLP AND  GOWLING LAFLEUR HENDERSON LLP
3400 One First Canadian Place, T0: 1 First Canadian Place

P.0. Box 130
Toronto, Ontario M5X 1A4

Robert W. Staley

Tel: 416.777.4857

Fax: 416.863.1716

Email: staleyr@bennsttjones.com

Derek J. Bell
Tel: 416.777.4638
Email: belld@bennettiones.com

Ra} . Sahni
Tel: 416,777.4804.
Email:- sahnir@bennstliones.com

Jonathan Bell
Tel: 416.777.6511
Emall: belli@bennelfiones.com

Sean Zweig
Tel: 416.777.6254
Emall: zweigs@bennettjones.com

Lawyers for the Applicant, Sirio-Forest
Corporation

FTI CONSULTING CANADA INC.
T-D Waterhouse Tower

79 Wellingfon Street West
Toronto-Dominion Centre, Suite 2010,
P.0. Box 104

Toronto, Ontario M5K 1G8

Greg Walson

Tel: 416.649.8100

Fax: 416.649.8101

Email: greg.watson@fliconsulting.corm

Jodi Porepa
Tel: 416.649.8070

100 King Strest West, Suite 1600
Toronto, Ontario MBX 1G5

Derilck Tay

Tel 416.369.7330

Fax: 416.862.7661

Email; derrick.tay@gowlings.com

Clifton Prophst
Tel: 416.862.3509
Emaik: clifton.prophet@gowlings.com

Jennifer Stam
Tel: 416.862.5697
Email: jennifer.stam@gowlings.com

Ava Kim
Tel: 416.862.3560
Email: avakim@gowlings.com

Jason MeMurtrie
Tel: 416.862.5627
Email: jason.memurtrie@gowlings.com

Lawyers for the Mbnitor

AFFLECK GREENE MCMURTY LLP
365 Bay Street, Suite 200
Toronto, Ontarlo M5H 2V1

Peter Greene

Tel: 416.360.2800

Fax: 416.360.8767

Email: pgreene@agmiawyers.com

Kenneth Dekker

Tel: 416,360.6602

Fax: 416.360.5960

Email: kdekker@agmlawyers.com
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Emall; Jodi.porepa@fticonsulling.com

Lawyers for BDO
Monitor
AND  BAKER MCKENZIE LLP AND  LENCZNER SLAGHT ROYCE SMITH ’
TO:  Brookfield Place TO:  GRIFFINLLP '
2100-181 Bay Street Suile 2600, 130 Adslaide Sireet West
“Toronto, Ontario M5J 2T3 Toronto, Ontario MSH 3P5
John Pirie Peter H. Griffin ,
Tel: 416.8656.2325 Tel: 416.865.9500
Fax: 416.863.6275 Fax: 416.865.3658
Email: john.pire@bakermckenzle.com “Email: pgriffin@litigate.com
David Gadsden Peter J. Oshorne
Tel: 416.865.6983 Tel: 416.865.3094
Email: david. gadsden@bakermekenzis.com Fax; 416.865.3974

Email: posbome@litigate.com
Lawyers for Poyry (Beffing) Consulting Company
Limited Linda L. Fuerst.

Tel: 416.865.3091

Fax. 416.,865.2869

Email: fusrst@liligate.com

~ Shara Roy
. Tel 416.865.2042
" . Fax: 416.865.3973
. Emall: sroy@litigate.com

: La@ers for Ernst & Young LLP
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AND  OSLER, HOSKIN & HARCOURT LLP AN

TO: 1 First Canadian Place ~TO:
100 King Street West :

AND
TO:

Suits 6100, P.O. Box 50
Toronto, Ontario M5X1B8 -

Larry Lowenstein

Tel 416.862.6454

Fax: 416.862.6666

Emall: llowenstein@oster.com

Edward Sellers
Tel: 416,862.5959
Emall: esellers@osler.com

Geoffrey Grove
Tel; (416) 862-4264
Emall: ggrove@osler.com

Lawyers for the Board of Direciors of Sino-Forest
Corporation

KOSKIE MINSKY LLP AND
20 Queen Street West, Sulte 900 TO:
Toronto, Ontario M5H 3R3

Kirk M. Baert

Tel: 416.595.2117

Fax: 416.204.2399
Email: kbaer@kmiaw.ca

JonathanPtak .
Tel: 416.595,2149
Fax: 416.204.2903
Emall: Jptek@kmiaw.ca

Jonathan Bida -

Tel: 416.505.2072
Fax; 416.204.2907
Email; jbida@kmlaw.ca

Garth Myars

Tel: 416,595,2102

Fax: 416.977.3316
Emall: gmysrs@kmlaw.ca

Lawyers for an Ad Hoc Committee of Purchasers

SISKINDS LLP

680 Waterloo Street

P.0. Box 2520

London, Ontario NGA 3V8

A, Dimitri Lascaris -

Tel: 519.660.7844
Fax: 519.672.6065
Email: dimitriJascaris@slskinds.com

Charles M. Wright
Tel: 519.660.7753
Email: Charles.wrighl@siskinds.com.

Lawyasrs for an Ad Hoc Committee of Purchasers of the
Applicant's Securities, including the Representative
Plaintiffs In the Ontario Class Action against the
Applicant

MILLER THOMSON LLP

Scolla Plaza, 40 King Street West
Suite 5800

Toronto, Onlario M5H 381 -

Emily Cole .

Tel: 416.595.8640 .
Emall: ecolé@millerthomson.com
Josaph Marin

Tel: 416.695.8579

Email: jmarin@millerthomson.com

Lawyers for Allen Chan



AN

TO:

D

)

of the Applicant's Securifies, Including the
Representative Plaintiffs in the Ontario Class
Action against the Applicant -

THORNTON GROUT FINNIGAN LLP
Suite 3209, 100 Welllngton Street West
P. O. Box 329, Toronto-Dominion Centre

" Toronto, Ontario M5 1K7

James H. Grout
Tel: 416.304.0657
Fax; 416.304.1313

Emalil: jgroul@tgf.ca

Kyle Plunkelt

Tel: 416-304-7981
Fax: 416.304.1313
Emall: kplunkett@tgf.ca

Lawyers for the Ontario Securilies Commission

AND
T

GOODMANS LLP
333 Bay Street, Suite 3400
Toronto, Ontario MbH 257

Benjamin Zarnett

Tel: 416.597.4204

Fax: 416.979.1234

Email: bzameti@goodmans.ca

Robert Chadwick
Tel: 416.597.4285
Email: rchadwick@gocdmans.ca

Brendan O'Neill
Tel 416.979.2211
Email: boneill@goodmans.ca

Caroline Descours

Tel: 416.597.6275

Emall: cdescours@goodmans.ca

Lawyars for Ad Hoc Commitiee of Bondholders
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MeCARTHY TETRAULT LLP AND
Suite 2500, 1000 De La Gauchetiere St. West TO!
Monlreal, Quéhec, H3B 0A2

Alain N. Tardif

Tel: §14.397.4274

Fax : 514.875.6246

Emall: atardif@mccarthy.ca

Mason Poplaw
Teh 514,397 4155
Email: mpoplaw@mccarthy.ca

Céfine Legendre
Tel; 514.397.7848
Email; clegendre@meccarthy.ca

Lawyers for Ernst & Young LLP

PALIARE ROLAND ROSENBERG ROTHSTEIN AND
LLP TO:
155 Wellington Street, 35% Floor

Toronto, Ontario M5V 3H1 :

Ken Rosenberg

Tel: 416.646.4304

Fax: 416.646.4301

Email: ken.rosenberg@paliarerofand.com

Massimo (Méx) Stamino
Tel: 416.646.7431
Emall: max.stamino@paliareroland.com

Lawyers for an Ad Hoc Committee of Purchasers
of the Applicant's Securltles, including the
Represantative Plaintitfs in the Ontario Class
Action against the Applicant

DAVIS LLP

1 First Canadian Place, Suite 6000
PO Box 367

100 King Street West

Toronto, Ontario M5X 1E2

Susan E. Fredman

Tel: 416.365.3503

Fay 416.777.7415

Email: sidedman@davis.ca

Bruce Darlington

Tel: 416.365.3529

Fax: 416,369.5210

Email: bdarfington@davis.ca

Brandon Bames
Tek 416.365.3429

© Fax: 416.369.5241

Emall: bbames@davis.ca

Lawvers for Kai Kat Poon

TORYSLLP

79 Wellington Sireet West
Suite 3000, Box 270
Toronto-Dominlon Centre
Toronto, Ontario M5K 1N2

John Fabello
Tek 416.865,8228

" Fax: 416.865.7380.

Emall: jfabsilo@torys.com

David Bish -

 Tek 416.865.7353

Emall: dbish@torys.com
Andrew Gray

Tek 416.865.7630
Emall: agray@torys.com

Lawyers for the Underwriters named in Class Actions
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AND  KIM ORR BARRISTERS P.C. | AND

TO:

19 Mercer St., 4th Floor TO:
Toronto, ON M5V 1H2

James G, Ot
Tel: 416.349.6571
Fax: 416.598.0601

E_mai!: jo@kimorr.ca

WonJ. Kim .

Tel: 416.349.6570
Fax. 416.598.0601
Emall: wik@kimorr.ca

Michael C. Spenser
Tel: 416.349.6599
Fax: 416.598.0601
Emall: mes@kimorr.ca

Megan B. McPhes
Tel: 416.349.6574
Fax: 416.598.0601

Emall: mbm@kimory.ca '

Yonatan Rozenszajn
Tol: 416.349.6578
Fax: 416.598.0601

Email: yr@kimorr.ca

L awyers for invesco Canada Lid., Northwest &
Ethical Investments L.P,, Comilé Syndical
National De Retraile Batirente Inc., Malrix Asset
Management Inc., and Gestion Férique and
Monirusco Bolton Investments Inc.

WARDLE DALEY BERNSTEIN LLP
2104 - 401 Bay Strest, P.O. Box 21
Toronto Ontario M5H 2Y4

Peter Wardle

Tel: 416.351.2771

Fax; 416.351.9196

Emall; pwardle@wdblaw.ca

Simon Bleber
Tel: 416.351.2781
Email: shieher@wdblaw.ca

Erin Plest
Tel: 416.361.2774
Emall: epleet@wdblaw.ca

Lawyers for David Horsley
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File Number; 35541

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

. In the Matter of the Companies’ Creditors Arrangentent Act, R.S.C. 1985, ¢, C-36, as amended,
and in the Matter of a Plan of Compromise or Arrangement 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 TRUSTELS OF THE INTERNATIONAL UNION OF
OPERATING ENGINEERS LOCAL 793 PENSION PLAN FOR OPERATING
ENGINEERS IN ONTARIO, SJUNDE AP-FONDEN,

DAVID GRANT and ROBERT WONG

Respondents
_ _ (Plaintitfs}
~-and-

' SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED (formerly
known as BDO MCCABE LO LIMITED), ALLEN T.Y. CHAN, KAI KIT POON, DAVID J,
HORSLEY,; CREDIT SUISSE SECURITIES (CANADA), INC.,, TD SECURITIES INC,,
DUNDEE SECURITIES CORPORATION, RBC DOMINION SECURITIES INC,, SCOTIA

- -2« CAPITAL INC., CIBC WORLD MARKETS INC., MERRILL: LYNCH CANADA INC,,
CANACCORD FINANCIAL LTD., MAISON PLACEMENTS CANADA INC,, CREDIT |
SUISSE SECURITIES (USA) LLC and MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED (successor by merger to Bane of Ameriea Securities LLC) and POYRY
(BELJING) CONSULTING COMPANY LIMITED

Respondents

- (Defendants)
Proceeding under the Class Proceedings Act, 1992

AFFIDAVIT OF YONATAN ROZENSZAJN
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1, Yonatan Rozenszajn, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY: '

1. I am an associate at Kim Orr Barristers P.C. (“Kim Ow”), counsel for the Applicants.
This affidavit is based on my personal knowledge of these proceedings, including zﬁy réview of
the Court files in the Commercial Court and Court of Appeal for Ontario, the website of FTI
Consulting, which is the Monitor in those proceedings, and the filings in the class action against

Sino-Forest Corporation (“Sino-Forest”) and several other defendants,

2. 1 respectfully submit this affidavit in support of the Applicants® motion to join together
the two orders of the Court of Appeal for Ontario from which leave to appeal s sought, so that
the applications for leave will be heard together, and if leave is granted, the appeals will be

joined. Pending this motion, the Registrar has assigned a single file number to the two leave

applications.

3. The two 01dels of the Court of Appeal fm Ontauo ate dated June 26, 2013 (Court of
Appeal Fﬂc Numbels M42068 & 1\/142399) (“Leave Dlsmlssal Order”), ‘attached heleto as
Exhibit “A”, and June 28 2013 (Couzt of Appeal File Numbers: 056961 M42436 & M42453)

(“Quash Order”) (with the E11d01sement dated June 29, 2013), attached hereto as Bx}nblt “B”,

4, In the Leave Dismissal Order, the Court of Appeal dismissed the Applicants’ motions for
leave to appeal brought under the Companies’ Creditors Arrangement det, R.8.C. 1985, c. C-36,
from three orders of the Commerc.ial Court, issued.by the Honourable Mr. Justice Morawetz,
related to the approval of a no-opt-out class action settlement and release of third party

defendants in the insolvency proceeding of Sino-Forest. Copies of the Commetcial Court orders
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~ dated December 10, 2012 (“Sanction Order™); March 20, 2013 (“Setttement Approval Ordes™);
and Marc;h 20, 2013 (“Representation Dismissal Order”) are attached hereto as Bxhibiis “C7,
“D” and “E”, respectively, The Coutt of Appeal had consolidated the separate motions for leave
{o appeal from those orders and heard them together. Attached hereto and marked as Exhibit “F”

is a copy of the consolidation order and endorsement of the Honourable Madam Justice

Simmons, dated May 1, 2013,

5. Tn the Quash Order, the Court of Appeal allowed the motion by the Respondents Class
Plaintiffs and Ernst & Young LLP to quash the Applicants’ appeal, which was made under
section 30(3) of the Class Proceedings Act, 1992, 8.0. 1992, ¢. 6 from the Settlement Approval
Order and Representation Dismissal Order. Attached hereto as Exhibit “G” is a copy of the
Applicants’ notice of appeal, dated April 18, 2013. In its order dated May 1, 2013, the Court of
Appeal (specifically Justice Simmons) had also divected tl_lat the motions to quash be heard

together by the same panel of judges who heatd the leave motions during the same week.

6. On Septemnber 24 2013, the Apphcants filed combined applications for leave to appeal to
the Supreme Couirt of Canada wnh 1espect fo the Leave Dlsrmssal Order and Quash Old€1

seeking appellate review of the underlying Commercial Court orders.

7. The combined ap_plications for leave to appeal the Cowrt of Appeal orders are based on

similar grounds and issues of public importance, including the following issue:

a} In a class action, is it permissible for a settling defendant and the counsel for
(uncertified) class plaintiffs to agree on an explicit no-opt-out provision as part
of the proposed settlement, and for the court to approve such a provision?

8. Exberpts of the notices of application filed September 24, 2013 are attached hereto as

Exhibits “H".
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9, 1 respectfully submit that, consistent with my discussions with the Régistrar’s office,
joining the Court of Appeal orders for consolidated review by this Court of the matters at issue

would be sensible, from both substantive and procedural viewpoints,

10. 1 am swearing this affidavit for no other or improper purpose.

SWORN before me at the City of )
Toronto, in the Province of Onfario, )
this 19" day of December, 2013.

M —

ey

A Commissioner for taking affidavits. YANATAN ROZENSZAJN
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This is Exhibif “A” referred to in the
affidavit of YONATAN ROZENSZAJN
swotn before me, this 19" day of December, 2013,

A COMMISSIONER FOR TAKING AFFIDAVITS
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Court of Appeal File No.: M42068
Coust of Appeal File No.: M42399
S.0.J. Court File No.: CV-12-9667-00CL

COURT OF APPEAL FOR ONTARIO

THE HONOURABLE JUSTICE MACFARLAND ) WEDNESDAY, THE
THE HONOURABLE JUSTICE WATT ) 26TH DAY OF JUNE,
THE HONOURABLE JUSTICE EPSTEIN =) 2013

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

Court of Appeal File No.: M42068
Court of Appeal File No.: M42399
S.C.J. Court File No.: CV-11-431153-00CP

COURT OF APPEAL FOR ONTARIO
BETWEEN: :

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

Plaintiffs
-and -

SINO-FOREST CORPORATION, ERNST & YOUNG LLP, BDO LIMITED
(formerly known.as BDO MCCABE LO-LIMITED), ALLENT.Y. CHAN, W.
JUDSON MARTIN, KAI KIT POON, DAVID J, HORSLEY, WILLIAM E.
ARDELL, JAMES P, BOWLAND, JAMES M.E. HYDE, EDMUND MAK, SIMON
MURRAY, PETER WANG, GARRY J. WEST, POYRY (BEIJING)
CONSULTING COMPANY LIMITED, CREDIT SUISSE SECURITIES
(CANADA), INC,, TD SECURITIES INC., DUNDEE SECURITIES
CORPORATION, RBC DOMINION SECURITIES INC., SCOTIA CAPITAL
INC., CIB€ WORLD MARKETS INC., MERRILL LYNCH CANADA INC.,,
CANACCORD FINANCIAL LTD., MAISON PLACEMENTS CANADA INC.,
CREDIT SUISSE SECURITIES (USA) LLC and MERRILY LYNCH, PIERCE,
EENNER & SMITH INCORPORATED (successor by mexger to Banc of America

Securijties LLC)
Defendants

Proceeding under the Class Proceedings Act, 1992
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ORDER ‘

THIS MOTION, made by the moving parties Invesco éanada Ltd., Northwest &
Ethical Tnvestments L.P; and Comité Syndical National de Retraite Bétirente Inc. for
leave to appeal from the .order of the Honourable Justice Morawetz dated December 10,
2012 (“Sanction Order”, Court of Appeal File No.: M42068) was heard in wiiting at
Osgoode Hall, 130 Queen Street West, Toronto.

AND THIS MOTION, made by the moving parties Tnvesco Canada Lid,
Northwest & Ethical Investments L.P,, Comité Syndical National de Retraite Bétizente
Inc., Matrix Asset Management Inc., Gestion Férique and Monirusco Bolfon Invesiments
Tnc. (the “Appellants”), for leave to appeal from the orders of the Honourable Justice
Morawetz dated March 20, 2013 approving the Ernst & Young LLP settlement and for
leave to appeal from the order of the Honourable Justice Morawetz dated Match 20,2013
dismissing the Appellants’ motion for a representation order (“Settloment Approval
Order” and “Representation Dismissal Order”, Court of Appeal File No.: M42399) was

heard in writing at Osgoode Hall, 130 Queen Street West, Toronto.

WHEREAS by Order dated May [, 2013 this Court ordered that the motion for

leave to appeal the Sanction Order shall be consolidated and heard together with the -

motion for leave fo appeal the Settlement Approval Order and Representation Dismissal

Order,

ON READING the motion record of Invesco Canada Lid,, Northwest & Ethical
Tnvestments L.P. and Comité Syndical National de Retraite Bétirente Inc. seeking leave
to appeal the Sanction Order, the responding records of Sino-Forest Corporation, Emst &

Young LLP (“"E&Y") and Credit Suisse Securities (Canada) Inc., TD Secutities Inc.,
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Dundee Securities Corporation (now known as DWM Securities Inc.), RBC Dominion
Securities Inc., Scotia Capital Inc., CIBC World Markéts Ine., Merrill Lynch Canada Inc.,
Canacecord Financial Lid, (now known as Canaccord | Genuity Corp.), Maison
Placements Canada Tne., Credit Suisse Securities (USA) LLC and Mertill Lynch, Pierce,
Fenner & Smith Incorporated, sucéessor by merger to Banc of America Securities LLC.}
(“Underwriters™), and the facta of Invesco Canada Lid., Northwest & Ethical Investments
L.P. and Comité Syndical National de Retraite Batirente Inc., FTI Consulting Canada Inc.
solely in its capacity as Monitor, Sino-Forest Corporation, E&Y, the Ad Hoc Committee
of Putéhasefs of the Applicant’s Securities (“Class Action Plaintiffs”), the Ad Hoc
Committee of Noteholders, the Underwriters and BDO Limited and the reply faclum of
the Appellants (specificaily Invesco Canada Ltd., Northwest & Ethical Investments L.P.
and Comité Syndical National de Retraite Bitirente Inc.),
AND ON READING the motion record of the Appellants seeking leave to appeal
the Settlement Approval Order and Representation Dismissal Order, the responding
__1ecords of Sino-Forest Corporatmn, E&Y and the Underwntels, and the facta of the
Appellants, Smo-I‘owst Corporatmn, E&Y Class Action Plamtsffs, Underwriters and the
reply factum of the Appellants, |
1. THIS COURT ORDERS that the motion for leave to appeal the Sanction Order is ‘
dismissed.
5 THIS COURT ORDERS that the motion for leave to appeal the Settlement

Approval Order and Representation Dismissal Order is dismissed,



R
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3, THIS COURT ORDTRS that the Appellaﬁts shall pay to the respondents the Class

Action Plaintiffs and E&Y, cach, costs in the amount of $1,500, inc]usiveA of
' =

disbursements and applicable taxes;

THIS ORDER BEARS INTEREST af the raie of 3.0 percent per year

commencing on June 26, 2013,
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COURT OF APPEAL FOR ONTARIO

DATE: 20130626
DOCKET: M42068 & M42399

MacFarland, Watt and Epstein JJ.A.

In the Matter of the Companies’ Creditors Arrangement Act, R.8.C. 1988, ¢. C-
- 88, as amended, and in the Matter of a Plan of Compromise or Arrangemsnt of

Sino-Forest Cotporation

BETWEEN

The Trustees of the Labourers' Pension Fund of Central and Eastern Canada,
the Trustees of the International Union of Operating Engineers Local 793
Psnhsion Plan for Operating Engineers in Ontarlo, Sjunde Ap-Fonden, David

Grant and Rebert Wong |

Plaintiffs

and

Slno-Forast Corporation, Ernst & Young LLP, BDO Limited (formerly known as
BDO MoCabe Lo Limited), Allen T.Y. Chan, W..Judson Mattin, Kai Kit Poon,
David J. Horsley, William E. Ardell, James P. Bowland, James M.E. Hyde,
Edmund Mak, Simon Murray, Pater Wang, Garry J; West, Poyry (Beljing)
Consulting Company Limited, Credit Suisse Secutities (Canada), Inc., TD
Secutities Inc., Dundee Secutities Corporation, RBC Dominlon Securities Inc.,
Seotia Capltal Inc., CIBC World Markets [nc., Merrill Lynch Canada nc.,
Canaccord Financial Ltd., Maison Placements Canada Inc., Credit Suisse
Securities (USA) LLC and Merrlll Lynch, Plerce, Fenner & Smith Incorported
(successor by merger to Banc of Amerlca Securities LLC)

Proceedings under the Class Procssdiings Act, 1992

Defendants



32
Page: 2

James C. Orr, Won J. Kim, Megan B. MoPhee and Michael C. Spencer, for the
moving parties, Invesco Canada Ltd., Northwest & Ethical Investments L.P., and
Comité Syndical National de Retraite Batirente Inc. '

Ken Rosenberg, Massimo Starnino, Jonathan Ptak, Jonathan Bida, Charles M.
Wright and A. Dimitr] Lascarls, for the Ad Hoc Committee of Purchasers of the
Applicant's Securities, including the Representative Plaintiffs in the Ontatlo Class

Action ‘

Benjamin Zarnett, Robett Chadwick and Brendan O'Neill, for the respondent Ad
Hoc Committes of Noteholders .

Peter R. Greens, Kathryn L. Knight and Kenneth A. Dekker, for the responding
party DBO Limited .

Robert W. Staley, Kevin Zych, Derek J. Bell, Raj Sahni and Jonathan Bell, for
Sino-Forest Corporation '

David Bish, John Fabello and Adam M. Slavens, for the Underwriters

Derrick Tay, Clifton Prophet and Jennifer Stam, for FT| Consulting Canada Inc.,
in ts capacity as Monltor '

Peter H. Griffin, Peter J. Osborne and Shara N. Roy, for Ernst & Young LLP

Heard In writing

On appeal from the orders of Justice Geoffrey B. Morawetz of the Supetior Court
of Justice, dated December 10, 2012, with reasons reported at 2012 ONSC
7080, and March 20, 2013, with reasons reported at 2013 ONSC 1078,

ENDORSEMENT

[1] Leave to appeal is denied.

[2] Ths test for granting leave to appeal In CCAA proceedings Is well-settied.
it Is to be granted sparingly and only where there are serious and arguable

grounds that are of real and significant interest to the partles. In determining
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whether leave ought to be granted, this court is required to consider the following
four-part inquiry: |
. Whether the point on the proposed appeal Is of significance to the practice;
"« Whether the point is of significance to the action;
) Wﬁether the proposed appeal Is pﬁ‘ma fécie metitorlous or ftivolous; and

¢ Whether the appeal will unduly hinder the progress of the action.
See Re Country Siyle Food Services Inc. (2002), 158 0.A.C. 30 (C.A.).
[3] Inourview the proposed appeals fall to meet this stringent test.

[4] These motions for leave to appeal relate to the supervising judge’s
approval of a settlement releasing Ernst & Young LLP from any claims arising

from its auditing of Sino-Forest Corporation.

[] The Erst & Young settlement is part of Sino-Forest's Plan of Comptomise

| and Heorganizafion (“lhé-PIah"j fol!owlng a hankruptoy triggered by allegations of

corporate fraud. The settlement hasl{he support of ali parﬁes to 1Hé‘ CCAA
.proc.sedings, including the Monitor, Sino-Forest's creditors and a group of
plaintiffs seeking to recover their investment losses in a contemplated, but not yet

cotlified, class action (“the Ontario Plaintiffs”).

6] These motions for leave to appeal are brought by a single group of Sino-
Forest investors, collectively known as Invesco, who together held approximately

1.6% of Sino-Forest's outstanding shares at the time of its collapse. Invesco
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chose not to particlpate in any of the CCAA procesdings leading to the Ernst &
Young setliement. It appeared for the first time at the hearing to sanction the
Plan. Invesco objects to -the Emst & Young settlement because it wis!"ies to
preserve its right to opt out of any class proceeciings and pursue an independent

claim against Ermst & Young.

[71  [nvesco is represented by Kim Orr LLP, the firm that ranked last in a fight
for carriage of the Ontario class action against Sino-Forést and lts auditors and
underwriters. In January 2012, Perell J. awarded carrlage of that action to Koskie
Minsky and Siskinds LLP, with the Ontaric Plaintiffs as the proposed

representative plaintiffs. No appeal was taken from the order of Perell J.

[8] There are two motions for leave to appeal before the coutt.

. M42068 — Invesco seeks leave to appeal the
supervising judge’s order dated December 10,
2012', sanctioning a Plan of Compromise and
Reorganization for Sino-Forest (the “Sanction

Ordet")

e  M42399 - Invesco seeks leave to appeal the
supervising judge’s orders dated March 20, 2013,
approving the Emst & Young settlement and

dismissing invesco's motion for an order {o
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represent all prospective class members who
" oppose the 'seﬂlement (the “Settlement Order”

and the “Repressntation Dismissal Order”).

[9] By order of Simmons J.A, dated May 1, 2013, the motion for leave to
appeal the Sanction Order was ordered to be consolidated and heard together

with the motion for leave to appeal the Settlement Order and the Representation

Dismissal Order.

[10] The motions for [eave to appeal are opposed by Sino-Forest, the Monitor,
Sino-Forest's auditors and underwriters, the Ontarlo Plaintiffs, and a gfoup

representing Sino-Forest's major creditors,

The Sanction Order

[11] The supervising Judge dismissed Invesco's arguments opposing the
Sanction Order on the ground that, since the settlement was not part of the Plan -
at that point, its objections were premature. 1t could ra_i.se' those objections when
the cou& coﬁsidered whéther ot hot to apprové the settlement. -

[12] Invesco did not move to stay this order and the Plan has. since been
implemented. This proposed appeal is moot, ahd in'any event, we see no basis

to interfere with the supetvising Judge's declsion.



The Settlement Order and the Representation Dismissal Order

[18] In approving the settlement, the supervising ]udge applied the test set out
| in Aobertson v. ProQuest Information and Learning Co., 2011 ONSGC 1647. And
because the proposed settlement provided for a release to Emst & Youné; he
went on to consider tha test preseribed by this coutt in ATB Financlal v. Melcalfe
and--Mansﬁeld Alternative Investments Il Com., 2008 ONCA 587, 92 O.R. (3d)
513, leave to appeal refused, [2008] $.C.C.A. No, 337 ("ATB Financial'). He
found that the proposed ssttlement met those requirements. He concluded that
the Ernst & Young setilement was falr and reasonable, provided substantial
wenafits to ralevant stakeholders and was consistent with the purpose and spirit

of the CCAA,

{14] There Is no hasls on which to interfere wnth his decision. The lssues raised

on. thls proposed appea[ ate, at thelr core, the very Issues settled by thls court in
ATE Financial,
[15] Having dismissed their objection to the settlement order, it follows 1hét

Invesco’s motion for a representation order would also be dismissed,

— [16] The motlons for leave to appeal are dismissed.
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[17] Costs are to the responding parties on the motlons on a partial indemnity
scale fixed in the sum of $1,500 per motfon,inciusive of disbursements and

appiicable taxes.
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Court of Appeal File No.: C56961
Court of Appeal File No.: M42436
Court of Appeal File No.: M42453
$.C.J. Court File No.: CV-12-9667-60CL

COURT OF APPEAL FOR ONTARIO

THE HONOURABLE JUSTICE MACFARLAND ) FRIDAY, THE
THE HONOURABLE JUSTICE WATT ) 28TH DAY OF JUNE,
THE HONOURABLE JUSTICE EPSTEIN ) 2013 -

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

Court of Appeal File No.: C56961
Court of Appeai File No.: M42436
Court of Appeal File No.: M42453
S.C.J. Court File No.: CV-11-431153-00CP

COURT OF AFPEAL FOR ONTARIO
BETWEEN:

THE TRUSTEES OF THE LABOURERS? PENSION FUND OF CENTRAL AND
EASTERN CANADA, THE TRUSTEES OF THE INTERNATIONAL UNION OF
g OPERATING ENGINEERS LOCAL 793 PENSION PLAN FOR OPERATING
S ENGINEERS IN ONTARIO, SJTUNDE AP-FONDEN, DAVID GRANT and
I i ROBERT WONG
K : _ Plaintiffs
‘ -and - ) S

RS INO-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. BORSLEY, WILLIAM E.
ARDELL, JAMES P, BOWLAND, JAMES M.E, HYDE, EDMUND MAK, SIMON
MURRAY, PETER WANG, GARRY J. WEST, POYRY (BEIJING)
CONSULTING COMPANY LIMITED, CREDIT SUISSE SECURITIES
(CANADA), INC,, TD SECURITIES INC,, DUNDEE SECURITIES
CORPORATION, RBC DOMINION SECURITIES INC,, SCOTIA CAPITAL
INC., CIBC WORLD MARKETS INC.,, MERRILL LYNCH CANADA INC,,
CANACCORD FINANCIAL LTD., MAISON PLACEMENTS CANADA INC,,
CREDIT SUISSE SECURITIES (USA) LL.C and MERRILL LYNCH, PIERCE,
FENNER & SMITH INCORPORATED (successor by merger to Banc of America
Securities LLC)
Defendants

: I;rocced'ing under the Class Proceedings Act, 1992




ORDER
THIS MO‘i‘ION, made by Ernst & Young LLP ("E&Y™), for an order quashing
the within appeal (Court of Appeal File No.: C56961) was heard this day at Osgoode
Hall, 130 Queen Street West, Tomnto:
AND THIS MOTION, ﬁmde by the Ad Hoc Committec of Puichasers of the
Applicant’s Securities (the “Class Action Plaintiffs”), for an order quashing the within
appeal (Court of Appeal File No.: C56961) was heard this day at Osgoode Hall, 130

Queen Street West, Toronto.

WHEREAS the motions by E&Y and Class Action Plaintiffs for an order
quashing the appeal were heard together on this day, pursuant to the order of this Court

duted May 1, 2013;

AND ON READING th‘e motion re’cords and facta of the Class Action Plaintiffs,
E&Y, the responding motion record and factum of Invesco Canada Ltd., Northwest &
Ethical Investments LP, Commité Syndical National de Retraite Bétirente Inc,, Matrix
A.;;set Management 11'1.0., .Geslian .Férique and Montrusco Bolion Investments Inc. (the
“Appellants”), the responding factum of Credit Suisse Securities (Canada) Inc., TD
Securities Inc., Dundee Securities Corporation (now known as DWM Securities Inc.),
RBC Dominion Securities Inc., Scotia Capital Inc., CIBC Woild Markets Inc., Merrill
Lynch Canada Inc,, Canacccord Financial Ltd. (now known as Canaccord Genuity
Corp.), Maison Placements Canada Inc., Credit Suisse Securities (USA) LLC and Meriil

Lynch, Pierce, Fenner & Smith Incorporated, successor by merger to Banc of America
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Securities LLC.) and the reply factum of the Class Action Plaintiffs, and on heariﬁg the

submiésions of the lawyers for the Class Action Plaintiffs, E&Y and the Appellants,

L. THIS COURT ORDERS that the motions to quash by E&Y and the Class

Action Plaintiffs are granted.

2. THIS COURT ORDERS that this appeal be and hereby is dismissed.

3. THIS COURT ORDERS that the Appellants shall pay to the Class Action

Plainiiffs and E&Y, each, costs in the amount of $7,500, inclusive of disbursements and

applicable taxes, within 30 days of this order.

THIS ORDER BEARS INTEREST at the rate of 3.0 percent per year

-

Py,
oY, i /,////‘
g 7 . P

commencing on June 28, 2013,
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" COURT OF APPEAL FOR ONTARIO

CITATION: Labourers’ Penslon Fund of Central and Eastern Canada v.
Sino-Forest Corporation, 2013 ONCA 600

: DATE: 20130729
DOCKET: C56961 M42453

MacFarland, Watt & Epstein JJ.A.

in the Matter of the Companies"Credifors Arrangement Act, R.S.C. 1985, ¢. C-
36, as amended

And In the Matter of a Plan of Compromise and Arrangement of Sino-Forest
Corporation .

BETWEEN

The Trustees of the Labourers’ Penslon Fund of Central and Eastern Canada,
The Trustees of the International Union of Qperating Engineers Local 793
Pension Plan for Operating Engineers In Ontario, Sjunde Ap-Fonden, David
Grant and Robert Wong

Plaintifts
a_and

Sino-Forest Corporation, Emst & Young LLP, BDO Limited (formerly known as
BDO McCable LO Limited), Allen T.Y. Chan, W, Judson Martin, Kal Kit Pocn,
David J. Horsley, Wiliam E. Ardell, James P. Bowland, James M.E. Hyde,
Edmund Mak, Simon Murray, Peter Wang, Garry J. West, Payty (Beljing)
Consulting Company Limited, Credit Suisse Sacurities (Canada), Inc., TD
Securities Inc., Dundee Securities Corporation, RBG Dominion Securitles Inc.,
Scotla Capital Inc., CIBC World Markets Inc., Merrill Lynch Canada Inc.,
Canaccord Finanolal Lid., Maison Placements Canada Inc., Credit Suisse
Securities (USA) LLC and Merrill Lynch, Plerce, Fenner & Smith Incorporated
(successor by merger to Banc of America Seourities LLC)

Defendants '

Kirk M. Baert, Joathan Ptak, and Massimo Starlno, for the moving parties, class
action plaintiffs



Cii T aa

Page: 2

Peter H. Griffin and Peter J. Osborne, for Lawyers Ernst & Young LLP

Michael C. Spencer and Megaﬁ B, McPhee, Yonatan Rozenszajn, and Tanya T.
Jemeg, for responding parles, Invesco Canada Lid., Northwest & Ethical
investments L.P., and Comité Syndical National de Retraite Bétirente Inc.

Derelk J, Bell, for respondent Sino-Forest Corporation

Brandon Barnes and Susan E. Friedman, for the respondent Kai Kit Poon

Joseph Marin, for the respondent Allen Chan

John Fabello and Adam Slavens, for the respondent Underwriters
Heard and released orally: June 28, 2013

Motion to quash.

ENDORSEMENT

[1]  Earller this week, this court denled the respandent objectors, represented

by Mr. Spencer and Ms. McPhes, leave to appeal under the CCAA for reasans

given at that tims.

[2] In these motions to qua}.shf_ wa need only consider whether the appellants.

(the respondent 6b]:eot6fs) have a right of appeal under s. 30 of the Class
Procsedings Act (CPA). |

[3] The appeliants rely on ss. 30(3) and (6) of the CPA. In our Qiew, they do
not come within either section.

[4] Unders. 30(3) only a party to a class prﬁceading has a diract appeatl to the

court from a judgment on commen issues or an order under s. 24 of the CPA on

an aggregate assessment of monetary relief. The appeliants are-not parties to

1
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the class proceeding and therefore cannot appeal as of right under s, 30(3). It Is
.oniy under s, 30(5) that a class member has any right to appeal and then only if
that member first obfains leave of this court to act as a representative paty for
the purposes of subsection (3): the right of appeal from & judgment on common

issues or under 8. 24, These appeals are nelther.

[65] Accordingly, for these reasans, the appeals are quashed and the motion to

act as repressntative plaintiff is dismissed.

[6] Costs ta sach of the meoving parties fixed in the sum of $7500.00, inclusive

of disbursements and HST.

(st
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affidavit of YONATAN ROZENSZAJN
sworn before me, this 19 day of December, 2013,
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Court File No. CV-12-9667-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) MONDAY, THE 10" DAY
)
JUSTICE MORAWETZ ) OF DECEMBER, 2012

ez INTHE MATTER OF THE COMPANIES’ CREDITORS

Ly

1Al{l?fifJz’\.fGaL‘z‘ix.f}i*'.?\fT1.{C’I’ R.S.C. 1985, c. C-36, AS AMBNDED

PLAN SANCTION ORDER

THIS MOTION, made by Sino-Forest Corporation (“SFC”), for an oxder (i) pursuant to
the Companies’ Creditors Arrangement Act, RS.C, 1985, ¢. C-36, as amended (the “CCAA”),
sanctioning the plan of compromise and recrganization dated Decembor 3, 2012 (including all
schedules thereto}, which Plan is attached as Schedule “A” hereto, as supplemented by the plan
supplement dated November 21, 2012 previously filed with the Court as the Plan may be forther
amended, varied or supplemented from time to time in accordance with the terms thercof (the
"Plan®), and (ii) pursuant to the section 191 of the Canada Business Corporations Act, R.S.C.
1985, ¢. C-44, as amended (the “CBCA™), approving the P]én and amending the articles of SFC
and giving effect to the changes and transactions arising therefrom, was heard on December 7, '
2012 at 330 University Avenue, Toronto, Ontatio,

ON READING the Notice. of Motion, the Affidavit of W. Judson Martin sworn
November 29, 2012 (the "Martin Affidavit"), the Thirieenth Report of FTI Consulting Canada
Inc. in its capacity as monitor of SFC (the "Monitor") dated November 22, 2012 (the
"Monitor's Thirteenth Report"), the supplemental report to the Monitor's Thirteenth Report
(the "Supplemental Report"), and the second supplemental report to the Monitor's Thirteonth
Report (the "Second Supplemental Repoart”) and on heating the submissions of counsel for




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

DEFINED TERMS

1. THIS COURT ORDERS that any capitalized terms not otherwise defined in this Plaﬂ
Sanction Order shall have the meanings ascribed to such terms in the Plan and/or the Plan Filing

and Meeting Order granted by the Court on August 31, 2012 (the "Plan Filing and Meeting.

Order"), as the case may be.

SERVICE, NOTICE AND MEETING

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

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

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

was required.

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

5. THIS COURT ORDERS AND DECLARES that: (i) the hearing of the Plan Sanction
Order was open to all of the Affected Creditors and all other Persons with an intetest in SFC and '

that suoh Affected Creditors and other Persons were permifted to be heard at the hearing in
respect of the Plan Sanction Order; and (i) prior to the hearing, all of the Affected Creditors and

- all other Persons on the Service List in respect of the CCAA Proceeding were given adequate

notice thereof.



SANCTION OF THE PLAN
6. THIS COURT ORDERS that the relevant class of Affected Creditors of SFC for
the purposes of voting to approve the Plan is the Affected Creditors Class,

7. THIS COURT ORDERS AND DECLARES that the Plan, aud all the terms and
conditions thereof, and matters and transactions contemplated thereby, are fair and

reasonable.

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

PLAN IMPLEMENTATION

9, THIS COURT ORDERS AND DECLARES that the Plan and all associated steps,
compromises, releases, discharges, cancellations, transactions, arrangements and reorganizations
effected thereby are approved and shall be deemed to be implemented, binding and effective in
accordance with the provisions of the Plan as of the Plan Implementafion Date at the Effective
Time, or at such other time, times or manner as may be set forth in the Plan, and shall enure to
the benefit of and be binding upon SFC, the other Released Parties, the Affected Creditors and
all other Persons and parties named or referred to in, affected by, or subject to the Plan,
including, without limitation, their respective heirs, administrators, executors, legal

representatives, successors, and assigns.

10. THIS COURT ORDERS that each of SFC and the Monitor ate authorized and directed -

to take all steps and actions, and to do all things, necessary or appropriate to implement the Plan
in accordance with its terms and to enter into, exccute, deliver, complete, implement and
consummate all of the steps, transactions, distributions, deliveries, allocations, instruments and
agreements contemplated pursuant to the Plan, and such steps and actions are hereby authorized,
ratified and approved, Furthermore, neither SFC nor the Monitor shall inour any liability as o
result of acting in accordance with terms of the Plan and the Plan Sanction Order. '

11, THIS COURT ORDERS that SFC, the Monitor, Newco, the Litigation Trustee, the
Trustees, DTC, the Unresolved Claims Escrow Agent, all Transfer Agents and any other Person
required to make any distributions, deliveries or allocations or take any steps or actions related
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thereto pursuant to the Plan are héfeBy- directed to complete such distributions, deliveries or
allocations and to take any such related steps and/or actions In accordance with the terms of the
Plan, and such distributions, deliveries and allocations, and steps and actions related thereto, ave

hereby approved.

12,  'THIS COURT ORDERS that upon the satisfaction or waiver, as a}ﬁplicable, of the
conditions precedent set out in section 9.1 of the Plan in accordance with the terms of the Plan,
as confirmed by SFC and Goodmans LLP to the Monitor in writing, the Monitor is authorized
and directed to deliver to SFC and Goodmmans LLP a certificate substantially in the form attached
herefo as Schedule “B” (the “Monitor’s Certificate”) signed by the Monitor, certifying that the
Plan Impiémentation Date has occurred and that the Plan and this Plan Sanction Order are
effective in accordance with their terms, Following the Plan Implementation Date, the Monitor
shall file the Monitor's Certificate with this Court, |

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

14.  THIS COURT ORDERS that SFC, the Monitor and the Initial Consenting Noteholders
are hereby authorized and empowered fo exercise all such consent and approval rights in the

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

15,  THIS COURT ORDERS that from and after the Plan Implementation Date, and for the '
purposes of the Plan only, (i) if SFC does not have the ability or the capacity pursuant to
Applicable Law to provide its agreement, waiver, consent or approval to any matter requiring
SFC’s agreement, waiver, consent or approval under this Plan, such agreement, walver consent
or approval may be provided by the Monitor; and (if) if SFC does not have the ability or the
capacity pursuant to Applicable Law fo provide its agreement, waiver, congent or approval to any
matter requiring SFC’s agreement, waiver, consent or approval under this Plan, and the Monitor
has been discharged pursuant to an Order, such agreement, waiver consent or approval shall be

deemed not to be necessary.




COMPROMISE OF CLAIMS AND EFFECT OF PLAN

16, THIS COURT ORDERS AND DECLARES that, pursuant to and in accordance with
the terms of the Plan, on the Plan Implementation Date, any and all Affected Claims shall be
fully, finally, irrevocably and forever compromised, released, discharged, cancelled and barred,
subject only to the right of the applicable Persons to receive the distributions and interests to

which they are entitled pursuant to the Plan,

17.  THIS COURT ORDERS AND DECLARES that, pursuant to and in accordance with
the terms of the Plan, on the Plan Implementation Date and at the time specified in Section 6.4 of
the Plan, all accrued and unpaid interest owing on, or in respect of, or as part of, Affected
lCreditor Claims (including any Accrued Interest on the Notes and any interest accruing on the
Notes or any Ordinary Affected Creditor Claim after the Ff]ing Date) shall be fully, finally,
irrevocably and forever compromised, released, discharged, cancelled and barred for no

consideration and no Person shall have any entitlement to any such accrued and unpaid intetest.

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

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

19, 'I‘HIS COURT ORDERS that each Affected Creditor is hereby deemed to have
consented to all of the prov131ons of the Plan, in its entirety, and each Aﬁ'ectsd Creditor is hereby
deemed to have executed and delivered to SFC all consents, releases, assignments and waivers,

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

20. THIS COURT ORDERS that, on the Plan Implementation Date and at the time
specified in Section 6.4 of the Plan, the SFC Assets (including for greater certainty the Direct
. Subsidiary Shares, the SFC Intercompany Claims and all other BFC Assets assigned, transferred
and conveyed to Newco and/or Newco II pursuant to section 6.4 of the Plan) shall vest in the
Person to whom such assets are being assiguied, transferred and conveyed, in accordance wjth the
terms of the Plan, free and clear of and from any and all Charges, Claims (including,
notwithstanding anything to the contrary herein, any Unaffected Claims), D&O Claims, D&O
Indemnity Claims, Section 5.1(2) D&O Claims, Conspiracy Claims, Continuing Other D&O
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él'ax;ms; Non—Releaéed D&O. C.lai'r;ls, Affected Claims, Class Action Claims, Class Action
Indemnity Claims, claims or rights of any kind in respect of the Notes or the Note Indentures,
and any right or claim that ié based in whole or in part on facts, underlying transactions, Causes
of Action or events relating to the Restructuring Transaction, the CCAA Proceedings or any of
the foregoing, and any guarantees or indemnities with respect to any of the foregoing, Any
Encumbrances or claims affecting, attaching to or relating to the SFC Assets in respect of the
foregoing are and shall be deemed to be irrevocably expunged and discharged as against the SFC
Assets, and no such Encumbrances or claims shall be pursued or enforceable as against Newco,

Neweco 11 or any other Person.

21, THIS COURT ORDERS that any sccurities, interests, rights or claims pursuant to the
Plan, including the Newco Shares, the Newco Nofes and -the Litigation Trust Interests,
issued, assigned, transferred or conveyed pursuant to the Plan will be free and clear of and
from any and all Charges, Claims (including, notwithstanding anything to the contrary herein,
any Unaffected Claims), D& Claims, D&O Indemnity Claims, Affected Clairns, Section 5.1(2)
D&O Claims, Conspiracy Claims, Continuing Other D&O Claims, Non-Released D&O Claims,
Class Action Claims, Class Action Indermnity Claims, claims or rights of any kind in respect 6f
the Notes or the Note Indentures, and any right or claim that is based in whole or in part on facts,
underlying transactions, causes of action or events relating to the Restructuring Transaction, the
CCAA Proceedings or any of the foregoing, and any guarantees or indemnities with respect to

any of the foregoing,

22,  THIS COURT ORDERS that the Litigation Trust Agreement is hereby approved and
deemed effective as of the Plan Implementation Date, including with respect to the transfer,
assignment and delivery of the Litigation Trust Claims to the Litigation Trustee which shall, and
are hereby deemed to, occur on and as of the Plan Implementation Date. For greater certainty,
the Litigation Trust Claims fransferred, assigned and delivered to the Litigation Trustee shall not
include any Excluded Litigation Trust Claims and all Affected Creditors shall be deemed to have
consented to the release of any such Excluded Litigation Trust Claims pursuant to the Plan,

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

contemplated by and to be implemented pursuant to the Plan,

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

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

26.  THIS COURT ORDERS AND DECLARES that the Newco Shares shall be and are
hereby deemed to have been validly authorized, created, issued and outstanding as fully-paid
and non-assessable shares in the capital of Newco as of the Effective Time, '

27.  THIS COURT ORDERS AND DECLARES that upon the Plan Implementaﬁon Date the
initial Newco Share in the capital of Newco held by the Initlal Newco Shareholder shall be deemed

{o have been redeemed and ¢ancelled for no consideration.

28 'THIS COURT ORDERS AND DECLARES that it was advised priot to the hearing in
respect of the Plan Senction Order that the Plan Sanction Order will be relied upon by SFC and
Newco as an approval of the Plan fbr the purpose of relying on the exemption from the
registration requirements of the United States Securities Act of 1933, as amended, pursuant to
section 3(a)(10) thereof for the issuance of the Newco Shates, Newco Notes and, to the extent
they may be deemed to be securities, the Litigation Trust Interests, and any other securities to be

issued pursuant to the Plan,

STAY OF PROCEEDINGS

29, THIS COURT ORDERS that all obligations, agreements or leases to which (i) SFC
remains a party on the Plan Implementation Date, or (ii) Newco and/or Newco II becomes a
party as a result of the conveyance of the SFC Assets to Newco and the further conveyancs of
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the SFC Assets to Newco II on the Plan implementation Date, shall be and remaiﬁ in full force
and effect, unamended, as at the Plan Implementation Date and no party to any such obligation,
agreement or lease shall on or following the Plan Implementation Date, accelerate, terminate,
refuse to renew, rescind, refuse to perform or otherwise d-isclaim or resiliate its obligations
thereunder, or enforce or exercise (or purport to enforce or exercise) any right or remedy under
or in respect of any such obligation, agreement or lease, (including any right of set-off, dilution
or other remedy), or make any demand against SFC, Newco, Newco II, any Subsidiary or any
other Person under or in respect of any such agreement with Newco, Newco II or any Subsidiary,

by reason:

(8  of any event which occurred prior to, and not continuing after, the Plan
Implementation Date, or which is or continues to be suspended or waived under the
Plan, which would have entitled any other parfy thereto to enforce those rights or

remedies;

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

(¢)  of any default or event of default ariéing as a result of the financial condition or

insolvency of SFC;

. (d)  of the completion of any of the Steps, ﬁcﬁon_s or ﬁmsactions contemplated under the
Plan, including, without limitation, the transfer, conveyance and assignment of the
SFC Assets to Newco and the further transfer, conveyance and assignment of the SFC
Assets by Newco to Newco II; ox

() of any steps, compromises, releases, discharges, cancellations, transactions,

arrangements or reorganizations effected pursuant to the Plan.

30. THIS COURT ORDERS that from and after the Plan Implementation Date, any and all
Persons shall be and are hereby stayed from commencing, taking, applying for or issuing or
continuing any and all steps or proceedings, including without limitation, administrative hearings
and orders, declarations or assessments, commenced, taken or proceeded with or that may be

commenced, taken or proceed with to advance any Released Claims,
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31." THIS COURT ORDERS that between (i) the Plan Implementation Date and (ii) the -
eatlier of the Ernst & Young Setilement Date or such other date as may be ordered by the Court
ot a motion fo the Court on reasonable notice to Emst & Young, any and all Persons shall be and
are hereby stayed from commencing, taking, applying for or issuing or continuing any and all
steps or proceedings against Emst & Young (other than all steps ot proceedings to implement the
Emst & Young Settlement) pursvant to the terms of the Order of the Honourable Justice
Morawetz dated May 8, 2012, provided that no steps or proceedings against Ernst & Young by
the Ontario Securities Commission or by staff of the Ontario Securities Commission under the
Securities Act (Ontario) shall be stayed by this Order.

RELEASES

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

section 6.4 of the Plan:

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

(b)  all Claims of the Ontario Securities Commission or any other Governmental Entity
| that have or could give rise to a monetary liability, including, without limitation,
fines, awards, penalties, costs, claims for reimbursement or other claims having a

monetary value;

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

(d  all Class Action Indemnity Claims (including, without limitation, related D&O
Inderpnity Claims), other than any Class Action Indemnity Claim by the Third Party
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* Defendatits agaill,sf'SFC in respect of the Indemnified Noteholder Class Action

Claims (including,' without limitation, any D&O Indemnity Claim in that respect),
which shall be limited to the Indemnified Noteholder Class Action Limit pursuant to
the releases set out in section 7.1(f) of the Plan and the injunctions set out in section

7.3 of the Plan;

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

Noteholder Class Action Limif;

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

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

any and all Excluded Litigation Trust Claims;

any and all Causes of Action against Newco, Newco II, the directors and officers of
Newco, the directors and officers of Newco II, the Noteholders, members of the ad
hoe committee of Noteholders, the Trustees, the Transfer Agent, the Monitor, ¥TI
Consulting Canada Inc., FT1 HK, 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, without limitation, members of any
committee or governance council), partner or employee of any of the foregoing, for or
in connection with or in any way relating to: any Claims (including, without

limitation, notwithstanding anything to the contrary herein, any Unaffected Claims);
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Affected Claims; Section 5.1(2) D&O Claims; Conspiracy Clairs; Continuiné Other
D&O Claims; Non-Released D&0 Claims; Class Action Claims; Class Action

Indemnity Claims; any right or claim in connection with or liability for the Notes or

the Note Indentures; any guarantees, indemnities, claims for contribution, share
pledges or Encumbrances related to the Notes or the Note Indéntw:es; any right or
claim in connection with or liability for the Existing Shares, Equity Interests or any
other securities of SFC; any rights or claims of the Third Party Defendants relating to
SFC or the Subsidiaries;

any and all Causes of Action against Newco, Newco 11, the directors and officets of
Newco, the directors and officers of Newco II, the Noteholders, membots of the ad
hoc committee of Noteholders, the Trustees, the ’_I‘ransfér 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, without
limitation, members of any committee or governance council), partnet or employee of
any of the foregoing, based in whole or in part on any act, omission, transaction, duty,
responsibility, indebtedness, liability, obligation, dealing or other occurrence existing
or taking place on or prior to the Plan Implementation Date (or, with respect to

~ actions taken pursnant to the Plan after the Plan Implementation Date, the date of
such actions) in any way relating to, arising out of, leading up to, for, or in connection

with the CCAA Proceeding, RSA, the Restructuring Transaction, the Plan, any
proceedings comimenced with respect to or in connection with' the Plan; or.the -
transactions contemplated by the RSA and the Plan, including, without ]imitaﬁon, the
creation of Newco and/or Newco II and the creation, issuance or distribution 6f the
Newco Shares, the Newco Notes, the Litigation Trust or the Litigation Trust Interests,
provided that nothing in this paragraph shall release or discharge any of the Persons
listed in this paragraph from or in respect of any obligations any of them may have
under or in respect of the RSA, the Plan or under or in respect of any of Newco,
Newco 11, the Newco Shares, the Newco Notes, the Litigation Trust or the Litigation
Trust Interests, as the case may be;
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-~ any and all Causes of Action against the Subsidiaries for or in connection with any

Claim (including, without limitation, notwithstanding anything to the contrary herein,
any Unaffected Claim); any Affected Claim (including, without limitation, any

‘Affected Creditor Claim, Equity Claim, D&0 Claim, D&O Indemnity Clain: and

Noteholder Class Action Claim); any Section 5.1(2) D&O Claim; any Conspiracy
Claim; any Continuing Other D&O Clait; any Non-Released D&O Claim; any Class
Action Claim; any Class Action Indemnity Claim; any right or claim in connection
with or lability for the Notes or the Note Indentures; any guarantees, indemaities,
share pledges or Encumbrances relating fo the Notes or the Note Indentures; any right
or claim in connection with ox liability for the Existing Shares, Equity Interests or any
other securities of SFC; any rights or claims of the Third Party Defendants relating to

SEC or the Subsidiaries; any right or claim in connection with or liability for the

RSA, the Plan, the CCAA Proceedings, the Restructaring Transaction, the Litigation
Trust, the business and affairs of SFC and the Subsidiaries (whenever or however
conducted), the administration and/or management of SFC and the Subsidiaries, or
any publio filings, statements, disclosures or press releases relaﬁng to SFC; any right
or claim in connection with or liability for any indemnification obligation to Directors
or Officers of SFC or the Subsidiaries pertaining to SFC, the Notes, the Note
Indentures, the Existing Shares, the Equity Interests, any other securities of SFC or
any other right, claim or liability for or in connection with the RSA, the Plan, the
CCAA Proceedings, the Restructuring Transaction, the Litigation Trust, the business
and affaits of SFC (whénever or however conducted), the administration and/or

management of SFC, or any public filings, statements, disclosutes or press releases

relating to SFC; any right or claim in connection with or liability for any guaranty, .

indemnity or claim for contribution in respect of any of the foregoing; and any

Encumbrance in respect of the foregoing;

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

and then Newco II pursuant to the Plan);

any entitlements of Ernst & Young to receive distributions of any kind (including,
without limitation, Newco Shares, Newco Notes and Litigation Trust Interests) under

this Plan;
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(n)  any enfitlements of the Underwriters to receive distributions of any kind (including,
without limitation, Newco Shares, Newco Notes and Litigation Trust Interests) under -
this Plan; and

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

33.  THIS COURT ORDERS that nothing in the Plan nor in this Plan Sanction Order shall
waive, compromise, release, discharge, cancel or bar any of the claims listed in section 7.2 of the
Plan, o

34, THIS COURT ORDERS that, for greater certainty, nothing in the Plan nor in this Plan
Sanction Order shall release any obligations of the Subsidiaries owed to () any employees,
directors or officers of those Subsidiaries in respect of any wages or other compensation related
arrangements, or (ii) to suppliers and trade creditors of the Subsidiaries in respect of goods or

services supplied to the Subsidiaries,

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

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

36.  THIS COURT ORDERS that the Trustces are hereby authorized and directgd to release,
discharge and cancel any guarantees, indemnities, Encumbrances or other obligations owing by

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

37. THIS COURT ORDERS that any claims against the Named Directors and Officers in
respect of Section 5.1(2) D&O Ciailns or Conspiracy Claims shall be limited to J.;ecovery from
any insurance proceeds payable in respect of such Section 5.1(2) D&O Claims or Conspiracy
Claims, as applicable, pursuant to the Insurance Policies, and Persons with any such Section
5.1(2) D&O Claims against Named Directors and Officers or Conspiracy Claims against Named
Directors and Officers shall have no right to, and shall not, make any claim or seek any
recoveries from any Person, (including SFC, any of the Subsidiaries, Newco or Newco II), other
than enforcing such Persons’ rights to be pald from the proceeds of an Insurance Policgr by the

applicable insurer(s).
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38,  THIS COURT ORDERS that all Persons are permanently and forever barred, estopped,
stayed and enjoined, on and after the Effective Time, with respect to any and all Released
Claims, from (i} commencing, conducting or continuing in any manner, directly or indirectly,
any action, suits, demands or other proceedings of any nature or kind whatsoever (including,
without limitation, any proceeding in a judicial, arbitral, administrative or other forum) against
the Released Parties; (i) enforcing, levying, attaching, collecting or otherwise recovering or
enforcing by any manner or means, directly or indirectly, any judgment, award, decree or order
against the Released Parties or their property; (iii) commencing, conducting or continuing in any
manner, directly or indirectly, any action, suits or demands, including without limitation, by way
of contribution or indémnity or other relief, in common law, or in equity, breach of frust or
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings
of any nature or kind whatsoever (including, without limitation, any proceeding in a judicial,
- arbitral, administrative or other forum) against any Person who makes such a claim or might
reasonably be expected to make such a claim, in any manner or forum, against one or more of the
Released Parties; (iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectly,
any lien or encumbrance of any kind against the Released Parties or their property; or (v) taking
any actions to interfere with the implementation or consummation of this Plan; provided,
however, that the foregoing shall niot apply to the enforcement of any obligations under the Plan,

39. THIS COURT ORDERS AND DECLARES that from and after the Plan
Implementation Date, (i) subject to the prior consent of the Initial Conséntiiig Noteholders and o
the terms of the Litigation Trust Agresment, each of the Litigation Trustee and the Monitor shall
have the right to seek and obtain an order from any court of competent jurisdiotion, including an
Order of the Court in the CCAA or otherwise, that gives effect to any releases of any Litigation
Trust Claims agreed to by the Litigation Trustee in accordance with the Litigation Trust
Apgreement, and (ii) all Affected Creditors shall be deemed to consent to any such treatment of

any Litigation Trust Claims,

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

of the following conditions precedent;
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' apprdval by this Honourable Court of the terms of the Ernst & Young Settlement,

including the terms and scope of the Ernst & Young Release and the Settlement Trust

" Order;

issuance by this Honourable Cotirt of the Settlement Trust Order;

the granting of orders under Chapter 15 of the United States Bankruptey Code
recognizing and enforcing the Sanction Order and the Seftlement Trust Ovder and any
court orders necessary in the United States fo approve the Ernst & Young Settlement

and any other necessary ancillary order;

any other order necessary fo give effect to the Emst & Young Settleraent (the orders
referenced in (c¢) and (d) being collectively the “Ernst & Young Orders™);

the fulfillment of all conditions precedent in the Ernst & Young Settlement and the
fulfillment by the Ontario Class Action Plaintiffs of all of thelr obligations

thereunder;

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

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

Upon the foregoing conditions precedent having been satisfied and upox'l'réceipt— of a
‘certiﬁcate from Ermst & Young confirming it has paid the settlement amount to the
Settlement Trust in accordance with the Ernst & Young Settlement and the frustee of the
Seitlement Trust confirming receipt of such settlement amount, the Monitor' shall be
authorized and directed to deliver to Ernst & Young the Monitor’s Ernst & Young Seftlement
Certificate and the Monitor shall fils the Monitor’s Ernst & Young Settlement Certificate
with this Honourable Court after delivery of such certificate to Ernst & Young, all as
provided for in section 11.1 of the Plan,

41.

THIS COURT ORDERS that any Named Third Party Defendant Settlement, Named

Third Party Defendant Settlement Order and Named Third Party Defendant Release, the terms
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and é'.bdpe of which remain in each caselsubject to future courf approval in accordance with the
'Plan, shall only become effective after the Plan Iaplementation Date and upon the satisfaction of
the conditions precedent fo the applicable Named Third Party Defendant Settlement and the
delivery of the applicable Monitor’s Named Third Party Setflement Certificate to the applicable
Named Third Party Defendaant, all as set forth in section 11.2.of the Plan. ‘

THE MONITOR

42. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA and the powers provided to the Monitor herein and in the Plan, shail
be and is hereby authorized, directed and empowered to perform its fanctions and fulfill its
obligations_under the Plan to facilitate the implementation of the Plan.

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

44,  THIS COURT ORDERS that: (i) in carrying out the terms of this Plan Sanction Otder
and the Plan, the Monitor shall have all the protections given to it by the CCAA, the Initial
Order, the Order of this Court dated April 20, 2012 expanding the powers of the Monitor, and as
an officer of the Court, including the stay of proceedings in its favour; (ii) the Monitor shall incur

no liability or obligation as a result of carrying out the provisions of this Plan Sanction Order .

and/or the Plan, save and except for any gross negligence or wilful misconduot on its part; (iii)
the Monitor shall bo entitled to rely on the books and records' of SEC and any information
provided by SFC without independent investigation; and (iv) the Monitor shall not be lable for
any claims or damages resulting from any errors or omissions in such books, records or

information.

45, THJS COURT ORDERS that upon completion by the Monitor of its duties in respect of
SFC pursuant to the CCAA, the Plan and the Orders, the Monitor may file with the Court a
certificate stating that all of its duties in respect of SFC pursuant to the CCAA, the Plan and the
Orders have been completed and thereupon, FTI Consultit)g Canada Inc. shall be deemed to be
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discharged from its dutios as Monitor and released of all claims relaﬁng to ity activities as

Monitor.

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

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

47, THIS COURT ORDERS 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 Escrow Co. shall
have no liabilities whatsocver arising from the performance of its obligations under the Plan.

RESERVES AND OTHER AMOUNTS

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

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

' 50.  THIS COURT ORDERS AND DECLARES that, on the Plan Implementation Date, at
the time or imes and in the manner set forth in section 6.4 of the Plan, each of the Charges shall
be discharged, released and cancelled, and any obligations secured thereby shall be satisfied
pursuant to section 4.2(b) of the Plan, and from and after the Plan Implementation Date the
Administration Charge Reserve shall stand in place of the Administration Charge as security for
the payment of any amounts secured by the Administration Charge.

sl. THIS COURT ORDERS AND DECLARES that any Unresolved Claims that exceed
$1 million shall not be accepted or resolved without further Order of the Court. All pasties with
Unresolved Claims shall have standing in any procéeding with respect to the determination or
status of any other Unresolved Claim, Counsel to the Initial Consenting Noteholders, Goodmans
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LLP, shall continue to have Stariiling in any such proceeding on behalf of the Tnitial Consenting
Noteholders, in their capacity as Affected Creditors with Proven Claims,

DOCUMENT PRESERVATION

52. THIS COURT ORDERS AND DECLARES that, prior to the Effective Time, SFC
shall: (i) preserve or cause fo be preserved coples of any documents (as such term is 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 Initial Consenting Noteholders,
counsel to Ontario Class Action Plaintiffs, counsel to Emst & Young, counsel to the
Underwriters and counsel to the Named Third Party Defendanfs to provide the parties to the
Class Actions with access thersto, subject to customary commercial confidentiality, privilege or
other applicable restrictions, including lawyer-client privilege, work product privilege and other
privileges or immunities, and to restrictions on disclosure arising from s. 16 of the Securities Act
(Ontario) and compatable restrictions on disclosure in other relevant jurisdictions, for purposes
of prosecuting and/or defending the Class Actions, as the case may be, provided that nothing in
the foregoing reduces or otherwise limits the parties’ rights to production and discovery in
accordance with the Rules of Civil Procedure (Ontario) and the Class Proceedings Act, 1992
(Ontario).

EFFECT, RECOGNITION AND ASSISTANCE

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

54, THIS COURT ORDERS that the transfer, assignment and delivery to the Litigation
Trustee pursuant to the Litigation Trust of (i) rights, title and interests in and to the Litigation
Trust Claims and (ii) all respective rights, title and interests in and to any lawyet-client privilege,
work product privilege or other privilege or immunity attaching to any documents or
communications (whether written or oral) associated with the Litigation Trust Claims, regardless
~ of whether such documents or copies thereof have been requested by the Litigation Trustes

putsuant to the Litigation Trust Agreement (collectively, the "Privileges") shall not constitute a
waiver of any such Privileges, and that such Privileges are expressly maintained,
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55, THIS COURT ORDERS that the current directots of SFC shall be deemed to have
" resigned on the Plan Implementation Date. The current directors of SFC shall have no liability' '
in such capacity for any and all demands, claims, actions, causes of action, counterclaims, suits,
debts, sums of money, accounts, covenants, damages, judgments, orders, including, without
limitation, for injunctive relief or specific i)erfonnance and compliance orders, expenses,
executions, Encumbrances and other recoveries on account of any liability, ob]igaﬁon,_demand
or cause of action of whatever nature which any Person may be entitled to assert, whether known
or unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, arising

on or after the Plan Iimplementation Date.

56. THIS COURT ORDERS that SFC and the Monitor may apply to this Court for advice
and direction with respect to any matter arising from or under the Plan or this Plan Sanction
Order.

57, THIS COURT ORDERS that this Plan Sanction Order shall have full force and effect in
all provinces and territories of Canada and abroad as against all persons and parties against

whom it may otherwise be enforced.

58,  THIS COURT ORDERS that, from and after the Plan Implemeniation Date, the
Monitor is hereby authorized and appointed to act as the foreign representative in respect of the
within proceedings for the purposes of ha;zing these proceedings recognized in the United States
pursuant to chapter 15 of title 11 of the United States Code.

59. THIS COURT ORDERS that, as promptly as practicable following the Plan
Implementation Date, but in no event later than the third Business Day following the Plan
Implementation Date, the Monitor, as the foreign representative of SFC and of the within
proceedings, is hereby authorized and directed to commence a proceeding in a court of
‘competent jurisdiction in the United States seeking recognition of the Plan and this Plan Sanction
Order and confirming that the Plan and this Plan Sanction Otder are binding and effective in the
United States.

60. THIS COURT HEREBY REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body having jurisdiction in Canada, the United States,
Barbados, the British Virgin Islands, Cayman Islands, Hong Kong, the Peopie's Republic of
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~ China or in any other foreign jurisdiction, to give effect to this Plan Sanction Order and to
assist SFC, the Monitor and their respective agents in catrying out the terms of this Plan
Sanction Order. All courts, tribupals, regulatory and adrministrative bodies' are herehy
respecifully requested to make such orders and to provide such assistance to SFC and to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this
Plan Sanction Order, to grant representative status to the Monitor in any foreign proceeding,
or {o assist SFC and the Monitor and their respective agenis in carrying out the terms of this

Plan Sanction Order. .

6f. THIS COURT ORDERS that each of SFC and the Monitor shall, following
consulfation with Goodmans LLP, be at liberty, and is hereby authorized and empowered, to
make such furthér applications, motions or proceedings to or before such other courts and
judicial, regulatory and administrative bodies, and take such ’step‘s in Canada, the United States
of America, the British Virgin Islands, Cayman Iélands, Hong Kong, the People's Republic of
China or in any other foreign jurisdiction, as may be necessary or advisable to give effect to this
Plan Sanction Order and any other Order granted by this Court, including for recognition of this

Plan Sanction Order and for assistance in carrying out its terms.

62.  THIS COURT ORDERS that this Plan Sanction Order shall be posted on the Monitor’s
Website at hitp://efcanada.fliconsulting.com/sfe and only be required to be served upon the
parties on the Service List and those parties who appeared at the hearing of the motion for this

. Plan Sanction Oxder,

63. THIS COURT ORDERS AND DECLARES that any conflict or inconsistengy between
the Plan and this Plan Sanction Order shall be governed by the terms, conditions and provisions

of the Plan, which shall take precedence and priority.
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‘PLAN OF COMPROMISE AND REORGANIZATION
WHEREAS Sino-Forest Corporation (“SFC") is insolvent;

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

AND WHEREAS, on August 31, 2012, the Court granted & Plan Filing and Meeting Order (as

-such Order may be amended, resfated or vatled from time to time, the “Meeting Oxder™)
pursuant to which, among other things, SFC was authorized io file this plan of compromise and
reorganization and to convene a mesting of affected creditors to constder and vote on this plan of
compromise and reorganization,

NOW THEREFORE, SFC hereby proposes this plan of compromise and reorganization
pursuant to the CCAA and CBCA.

ARTICLE 1
INTERPRETATION

1.1 Definitions

In the Plan, unless otherwise siated or unless the subject matier or context otherwise
requires:

“2013 Note Indenture” means the Indenture dated as of July 23, 2008, by and between SFC, the
entitiss listed as subsidiary guarantors therein, and The Bank of New York Mellon, as trusteo, as
amended, modified or supplemented, :

2014 Note Indenture” means the indenture dated as of July‘ 27, 2009, by and behwéeﬂ SEC, the
entities listed as subsidiary guarantors therein, and Law Debenture Trust Compary 0f New York,
as trustee, as amended, modified or supplemented.

“3016 Note Indenture” means the indenture dated as of December 17, 2009, by and between
SFC, the entities listed as subsidiary guarantors therein, and The Bank of New York Mellon, as
trustee, as amended, niodified or supplemented. :

42017 Noto Indenture” means the Indenture dated as of October 21, 2010, by and between SFC,
the entities listed as subsidiary guatantors therein, and 1.aw Debentura Trust Company of New
York, as trustee, as amended, modified or supplemented,

“2013 Notes” means the aggregate principal amount of US$345,000,000 of 5.00% Convestible
Senior Notes Due 2013 issued pussuant to the 2013 Note Indenture.
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%2014 Notes” means the aggregate principal amount of US$399,517,000 of 10.25% Cuaranteed
Senior Notes Due 2014 issued pursvant to the 2014 Note Indenture.

“2016 Notes” means the aggregate principal amount of US$460,000,000 of 4.25% Convertible
Senior Notes Due 2016 issued pursuant to the 2016 Note Indenture,

%2017 Notes” means the aggregate principal amount of US$600,000,000 of 6.25% Guaranteed
Senior Notes Due 2017 fgsued pursuant fo the 2017 Note Indenture.

“Acerned Intorest” means, in respect of any series of Notes, all acerued and unpald interest on
such Notes, at the regular rates provided in the applicable Note Indentures, up to and including
the Filing Date,

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

“Adminisération Charge Reserve” means the cash resetve to be established by SFC on the Plan
Implementation Date in the amount of $500,000 or such other amount as agreed to by the
Monitot and the Initial Consenting Noteholders, which cash reserve: (i) shall be maintained and
administered by the Monitor, in ttust, for the purpose of paying any amounis secured by the
Administration Charge; and (ii) upon the termination of the Administration Chayge putsuant to
the Plan, shall stand in place of the Administration Chatge as securify for the payment of any
amounts seoured by the Administration Charge,

“Affected Claim” means any Claim, D&O Claim or D&O Indemnity Claim that is not: an
Unaffected Claim; a Section 5,1(2) D&O Claim; a Consplracy Claim; a Continuing Other D&O
Clairn; 8 Non-Released D&O Claim; or a Subsidiary Intercompany Claim, and “Affected Claim”
includes any Class Action Indemnify Claim. For greater certainty, all of the following are
Affected Claims: Affected Creditor Claims; Equity Claims; Noteholder Class Action Claims
(other than the Continuing Noteholder Class Actlon Claims); and Class Action Indemnity
Claims, S ‘ : ' )

“Affected C"redito::*” méaﬁé a Person with an Affected Creditor Claim, but only with réspgct to
and fo the extent of such Affected Creditor Claim,

“Affected Creditor Claim” means any Ordinaty Affected Creditor Claim or Noteholder Claim,
“Affected Creditors Class” has the meaning asoribed thereto in sectlon 3.2(a) hereof, '

“Affected Creditors Equity Sub-Pool” means an amoﬁnt of Newco Shares representing 92.5%
of the Neweo Equity Peol,

“Alternative Sale Transaction” has the meaning agcribed thereto in section 10.1 ‘hereof,

“Alternative Sale Transaction Consideration® has the meaning ascribed thereto in section 10.1

hereof. _ :

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

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

“Barbados Loans” means the aggregate amount outstanding at the date hereof pursuant to three
loans made by SFC Barbados to SFC in the amounts of 1U8$65,997,468.10 on February 1, 2011,
1S$59,000,000 on June 7, 2011 and US$176,000,000 on June 7, 2011, '

“Barhados Property” has the meaning ascribed thereto in seotion 6.4(j) hereof,
“BIA" means the Bankruptey and Insolvency 4¢l, R, 8. C. 1985, ¢, B3,

“Buginess Day” means a day, other than Saturday, Sunday or a sfatutory holiday, on which
banks ate generally open for business In Toronto, Ontarlo,

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

“Causes of Action” means any and all claims, actions, causes of action, demands, counterclaims,
suits, tights, entitlements, litigation, arbiteation, proceeding, heating, complaint, debt, obligation,
sums of money, accounts, covenants, damages, Judgments, ordets, including for injunctive relief
or specific perfortmance and compliance orders, expenses, exeoutions, Encumbrances and other
recoverles of whatover naturo that any Person may be entitled to assert in law, equity or
otherwise, whether known or unknown, foreseen or unforeseen, reduced to judgment or not
reduced to judgment, liquidated or unliquidated, contingent or non-contingent, matured or
unmatured, disputed or undisputed, secured or unsecured, assertable directly, indirectly or
derivatively, existing or hereafter arising and whether pertalning to events ocourring before, on
or after the Filing Date. '

"CBCA” has the fneahihg aseribed thereto in the recitals,
“CCAA” has the meaning asoﬁbéd thereto in the recitals,

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

9667-00CL.
“Charges” means the Administration Charge and the Directors’ Chatge.

“Clabm” means any right or claim of any Person that may be asserted or made against SFC, in
whole or in part, whether or not asserted or made, in connection with any Indebtedness, liability
or obligation of any kind whatsoever, and any interest acorued thereon or costs payable In respect
thereof, Including by reason of the commission of 4 tort (intentional or unintentional), by reason
~of any breach of contract or other agreement (oral or written), by reason of any breach of duty

(inoluding any legal, statutory, equitable or fiduclary duty) or by teason of any right of
ownership of or title to property or assets or right {o a trust or deemed irust (statutory, express,
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implied, resulting, constructive or otherwise), and whether or not any indebtedness, Hability or
obligation is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, present or future, known
or unknown, by guatantee, surety or otherwise, and whether or not any right or olaim is
executory or anticipatory in natute, inoluding any right or ability of any Petson (Including any
‘Directors or Officers of SEC or any of the Subsidiaties) to advance a claim for coniributlon ot
indemnity ot otherwlse with respect to any matter, action, cause or chose in action, whether
existing at presont or commenced In the future, whioch indebtedness, Hability or obligation, and
any interest accrued fhereon ot costs payable In respeot thereof (A) is based in whole or in part
on facts ptior to the Filing Date, (B) relates to a time petiod prior to the Filing Date, or (C) is a
right or olaim of any kind that would be a claim provable against SFC {n bankruptey within the
meaning of the BIA had SFC become bankrupt on the Filing Date, or is an Equity Claim, a
Noteholder Class Action Claim against SFC, a Class Action Indemnity Claim against SFC, a
Restructuring Clalm ot a Lien Claim, provided, howsver, that “Claim™ shall not include a D&O
Claitn or 8 D&O Indemnity Claim.

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

«Claims Procedure” means the procedure established for determining the amount and status of
Claims, D&O Claims and D&O Indemnity Claims, including in each case any such claims that
are Unresolved Claims, pursuant to the Claims Procedure Order.

“Claims Procedure Order” means the Order under the CCAA of the Honourable Justice
Morawetz dated May 14, 2012, establishing, among other things, a claims procedure in respect
of SFC and calling for claims In respect of the Subsidiaries, as such Order may be amended,
restated or varied from time to time,

“Cllass Action Claims” means, collectively, any rights or claims of any kind advanced or which
may subsequently be advanced in the Class Actions ot in any other similar proceeding, whethor a
class action proceeding or otherwise, and for greafer certainty includes any Noteholder Class

Action Claims.

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

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

“Class Action Indemnity Claim” means any tight or claim of any Person that may be asserted
ot made in whole or in part against SFC andfor any Subsidiary for indemnity, conttibution,
relmbursement ot otherwise from or in connection with any Class Action Claim asserted against
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such Person. For greater certainty, Class Action Indemnity Claims are distinet from and do not
include Class Action Claims.

“Congent Date” means May 15, 2012,

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

“Continuing Noteholder Class Action Claim” means any Noteholder Class Action Claim that
is: (i) a Sectlon 5.1(2) D&O Claim; (i) a Conspiracy Claim; (il1) a Non-Released D&O Claim;
(iv) a Continuing Other D&O Claim; (v) a Noteholder Class Action Claim against one ot more
Third Party Defendants that is not an Indemnified Noteholder Class Action Claim; (vi) the
portion of an Indemnified Noteholder Class Action Claim that is permitted to continue against
the Third Party Defendants, subject to the Indemnified Notsholder Class Action Limit, pursuant
to section 4.4(b)(1) hersof. '

“Continuing thér D&O Claims” has the meaning ascribed thereto in section 4.9(b) hereof,

“Court” has the meaning ascribed thereto in the recitals,

“D&O Claim” means (i) any right or claim of any Person that may be asserted or made in whole
ot In part agalnst one or more Directors or Offfcers of SFC that relates to a Claim for which such
Directors or Officers are by law liable to pay in their capacity as Directors or Officers of SFC, or
(i) sty right or olalm of any Person that may be asserted or made in whole ot 1n part against one
ot mote Direotors or Officers of S8FC, in that capacity, whether or not agserted or made, In
connection with any indebtedness, liability or obligation of any kind whatsoevet, and any interest
accrued thereon or costs payable In respect thereof, including by reason of the commission of a
tort (intesitional or unintentional), by reason of any breach of contract or other agreement (oral or
written), by reason of any breach of duty (including any legal, statutory, equitable or fiduolary
duty and including, for greater cerfainty, any monefary administrative or.other monetaty penalty

or claim for costa asserted against any Officer or Direotor of SFC by any Government Entity) or

by roason of any tight of ownetship of or titlo to property or assets or right to a teust or deemed
trust (statutory, exptess, implied, resuiting, constructtve or otherwise), and whether or not any
indebtedness, liability or obligation, and any interest accrued thereon or costs payable In respect
thereof, is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, present or future, known or unknown,
by guatantes, surety or otherwise, and whether or not any tight or claim is executory or
antleipatory in nature, inoluding any right or ability of any Person to advance a olaim for
contribution or indemnity from any such Ditectors or Officers of SEC or otherwise with respect
fo any matter, action, cause ot chose in action, whether existing at present or commenced in the
future, which indebtedness, Hability or obligation, and any interest acorued thereon or costs
payable in respect thereof (A) is based in whole ot in part on facts prior to the Filing Date, or (B)
relates to a time period prior to the Filing Date.

J
“D&O Indemnity Claim” means any existing or future right of any Director or Officer of SFC
against SFC that arose or arises as a result of any Person filing & D&O Proof of Claim (as




i

defined in the Claims Procedure Order) in respect of such Director or Officer of SFC for which
such Direotor or Officer of SFC is enfitled to be indemnified by SFC,

“Defence Costs™ has the meaning ascribed thereto in section 4.8 heteof,

“Director” means, with respect to SFC or any Subsidiary, anyone who is ot was, or may be
deemed to be or have been, whether by statute, operation of law or otherwise, a director or de
Jacfo director of such SFC Company.

“Divectors’ Charge” has the meaning ascribed thereto in the Initial Ordet.

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

“Divect Rogistration Transaction Advice” means, if applicable, a statement delivered by the
Monttor, the Trustees, the Transfer Agent or any such Person’s agent fo any Petson entitled to
receive Newceo Shares or Neweo Noies pursuant to the Plan on the Initial Distribution Date and
each subsequent Distribution Date, as applicable, indicating the number of Newco Shares and/or -
Newco Nofes rogistered in the name of or as directed by the applicable Person in a Direct
Registration Account,

“Direct Subsidiaries” means, collectively, Sino-Panel Holdings Limited, Sino-Global Holdings
Inc., Sino-Panel Corporation, Sino-Capital Global Inc., SFC Barbados, Sino-Forest Resources
Ine, Sino-Wood Parinets, Limited,

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

Distribution Date,
“DiStrlbution Escrow Position” has the meaning ascribed theré_to in section 5.2(d) hereof.

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

“DTC" means The Depository Trusi Company, ot any successor thereof.

“Early Consent Equity Sub-Pool” means an amount of Newco Shares representing 7.5% of the
Neweo Equity Pool,

“Early Congent Notoholder” means any Noteholder that:

(8 (i) as confirmed by the Monitor on June 12, 2012, exeouted the (A) RSA, (B) a
support agreemont with SFC and the Direot Subsidiaries in the form of the RSA.
or (C) a Joinder agreement in the form atiached as Schedule C to the RSA; (if)
provided evidence satisfactory fo the Monitor in accordance with sectlon 2(a) of
the RSA of the Notes held by such Noteholder as at the Consent Date (the “Early
Congent Notes™), as such list of Notcholders and Notes held has been verified




and 1s malntained by the Monitor on a confidential basis; and (jii) continues to
hold such Barly Consent Notes ag at the Distribution Record Date; or

(b (i) has scquired Barly Consent Notes; (if) has signed the necessary transfer and
: joinder documentation as required by the RSA and has otherwise acquired such
Early Consent Notes in compliance with the RSA; and (1) continues to hold such

Early Consent Notes as at the Distribution Record Date,

“Dffective Time” means 8:00 a.m. (Toronto time) on the Plan Implementation Date or such
other time on such date as SEC, the Monitor and the Initial Consenting Noteholders may agtee.

“Eligible Third Party Defendant” means any of the Underwriters, BDO Limited and Ernst &
Young (in the event that the Ermst & Young Settlement is not completed), together with any of
their respective present and former affiliates, pariners, associates, employses, servants, agonts,
contractors, directors, officers, Insurers and sucoessors, administrators, helrs and assigns (but
exoluding any Director or Officer and successors, adminisirators, heirs and assigns of any
Director or Officer in their capacity as such), and any Director or Officer together with their
respective successors, administrators, heirs and agsigns. .

“Tmployee Priorify Claims” means the following Claims of employees and fotmer employees
of SFC:

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

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

“Encumbrance” means any security interest (whether contractual, statutory, or otherwise),
hypothec, mortgage, trust or deemed trust- (whether contractual, statutory, or otherwise), lien,
exeoution, levy, charge, demand, action, liability or other olaim, action, demand or Hability of
any kind whatsoever, whether proprietary, financlal or monetary; and whether ‘or not it has
attached or been perfected, registered or filed and whether secured, unseoured ot otherwise,

Including; (i) any of the Charges; and (i) any charge, securlty interest or claim evidenced by

registrations pursuant to the Personal Property Security Act (Ontario) or any other personal
property registry system,

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

“Bquity Claim” means a Claim that meets the deflnition of “equity claim® in seotlon 2(1) of the
CCAA and, for greater certainty, includes any of the following:

(@) any claim against SFC resulting from the ownership, purchase or sale of an equity
Interest in SFC, including the clalms by or on behalf of current or former
shaveholders asserted in the Class Actlons;
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(b)  any Indemnification claim against 8FC related to or arising from the claims
described in sub-patagtaph (a), including any such indemnification claims against
SFC by or on behalf of any and all of the Third Party Defendants (other than for
Defence Costs, unless any such claims for Defence Costs have been determined to
be Bquity Claims subsequent to the date of the Bquity Claims Ordet); and

{¢)  any other claim that has been determined to be an Equity Claim pursuant to an
Order of the Cowt.

“Bquity Clalmant” means any Person having an Bquity Claim, but only with respeot to and fo
the extent of such Bquity Claim,

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

“Equity Claims Order” means the Order under the CCAA of the Honourable Justice Morawstz
dated July 27, 2012, In respect of Shareholder Claims and Related Indemnity Claims agalnst
SFC, as such terms are defined therein. ]

“Kquity Inferest” has the meaning set forth In seetion 2(1) of the CCAA,

“Frnst & Young® means Ernst & Young LLP (Canada), Ernst & Young Global Limited and all
other member firms thereof, and all present and former affillates, pariners, associates,
omployees, servanis, agents, coniraciors, direotors, officers, insurers and successors,
administrators, heirs and assigns of each, but excludes any Director or Officer (in their capacity
as such) and successors, administratots, heits and assigns of any Director or Officer (in thelr
capacity as such).

“Eynst & Young Claim® means any and all demands, claims, actions, Causes of Action,
counterclalms, suits, debts, sums of money, accounts, covenants, damages, judgments, orders,
ineluding injunctive relief or specific performance and compliance orders, expenses, executions,
Encumbrances and other recoveries on-account of any olaim, indebtedness, ltability, obligation,
demand or cause of action of whatever nature that any Petson, including any Person who may
claim contribution or indemnification against or from them and also including for greater
certainty the SEC Compantes, the Directors (in theit capacity ag such), the Officers (in their
capaoity as such), the Third Party Defendants, Newco, Nowco IJ, the direotors and officets of
Newco and Newco 11, the Noteholders or any Noteholder, any past, present or future holder of a
direct or indirect equity interest in the SEC Companies, any past, present or future direct or
indirect investot or securdty holder of the SFC Companies, any direot or indireot seourity holder
of Newco or Newco II, the Trusteos, the Transfer Agent, the Monitor, and each and every
member (inoluding members of any commities or governance council), present and former
affiliate, pertner, associate, employee, servant, agent, contsactor, director, officer, insuret and
each and every successor, administxator, helr and assign of each of any of the fotegoing may or
could (at any time past present or future) be entitled to assert against Ernst & Young, inoluding -
any and all claims In respect of statutory Habillties of Directors (in thelr capacity as such),
Officers (in their capacity as such) and any alleged fiduciary (In any capacity) whether knows or
unknown, matured or unmatured, direct or derivative, foreseen or unforeseen, suspected or
- unsuspected, contingent or not contingont, existing or hereafier arising, based in whole or in part
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on any act or omission, transaction, dealing or other ocourrence existing or taking place on, prior
to or after the Ernst & Young Settiement Date rolating to, arlsing out of or In connection with the
SFC Compantes, the SEC Business, any Director or Officer (in their capacity as such) and/or
professional services performed by Einst & Young or any other acts or omissions of Ernst &
Young in relation to the SFC Companies, the SFC Business, any Director or Officér (in their
capacity as such), including for greater certainty but not Hmited to any claim arising out oft

(8)  all audit, tax, advisory and other professional services provided fo the SFC
Companies or related fo the SFC Business up to the Ernst & Young Settlement
Date, including for greater certainty all audit work performed, all auditors’
opinions and all consents in respeet of ail offering of SFC seourities and all
tegulatory compliance detivered in respect of all fiscal periods and all work
- related thereto up to and inclusing the Ernst & Young Settlement Date;

(b)  all claims advanced or which could have been advanced in any or all of fhe Class
Actlons;.

(¢)  all claims advanced or which .cou,ld have been advanced in any or all actions
commenced in all jurisdiotions peior the Ernst & Young Settlement Date; or

(d)  all Noteholder Claims, Litigation Trust Claims or any claim of the SPFC
Companies,

provided that “Ernst & ‘Young Claim® does not include any proceedings or remedies that may be
taken against Emst & Young by the Ontario Securitfies Commission or by staff of the Ontario
Seourities Commission, and the jurisdiction of the Ontavio Securitles Commission and staff of
the Ontario Securities Commission in relation to Ernst & Young under the Securities Act, R.8.0,
1990, ¢, 85 is expressly preserved.

“Ernst & Young Orders” has the meé.ning ascribed thereto in seotion 11.1(a) hereof,
“Ernst & Ybung Release” teans the release deseribed in 11.1(b) hereof.

“Ernst & Young Setilement” means the settlement as reflected in the Minutes of Seitlement
executed on November 29, 2012 between Einst & Young LLP, on behalf of itself and Ernst &
Young Global Limited and all member firms thereof and the plaintiffs in Ontario Superior Court
Action No. CV-11-4351153-00CP and in Quebec Superior Court No, 200-06-00132-111, and
such other documents contemplated thereby, -

“Eynst & Young Settlement Dato” meahs ‘the date that the Monitor’s Ernst & Young.
Settlement Certificate is delivered to Ernst & Young. '

“Excluded Litigation Trust Claims” has the meaning asoribed thereto in section 4.12(a) hereof,

“Excluded SFC Assets” means (1) the rights of SFC to be transferred to the Litigation Trust in
accordance with section 6.4(0) hereof; () any entitlement to insurance proceeds in respect of
Insured Claims, Section 5.1(2) D&O Claims and/or Conspiracy Claims; (iil) any seoured
property of SEC that is fo be returned in satisfaction of a Lien Claim pursuant to section 4.2(¢)(1)
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hereof; (Iv) any input tax credits or other refunds received by SFC after the Effective Time; and
(v) cash In the aggregate amount of (and for the purpose of)i (A) the Litigation Funding Amount;
(B) the Unaffected Claims Reserve; (C) the Administration Charge Reserve; (D) the Bxpense
Relmbursement and the other payments to be made pursuant to section 6.4(d) heteof (having
regard to the application of any outstanding retainers, as applicable); (i) any amounts in respect
of Lien Claims to be pald in accordance with section 4.2(c)(it) hereof} and (F) the Monitor’s’
Post-Implementation Reserve; (vi) any office space, office furniture or other office equipment -
owned or leased by SFC in Canada; (vii) the SFC Bscrow Co, Share; (viil) Newco Promissory
Note 1: and (ix) Newco Promissory Note 2.

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

“Txpense Reimbursement” means the aggregate amount of (1) the reasonable and documented
fees and oxpenses of the Noteholder Advisors, pursuant to thelr respective engagement lottets
with SEC, and other advisors as may be agreed to by SFC and the Initial Consenting Noteholders
- and (ii) the reasonable fees and expenses of the Initial Consenting Noteholders incurred in
connection with the negotiation and development of the RSA and this Plan, Including in each
case an estimated amount for any such fees and expenses expected fo be incutred in connection
with the implementation of the Plan, including in the case of (ii) above, an aggregate work fee of
up to $5 million (which work fee may, at the request of the Monitor, be paid by any of the
Subsidiaties instead of SEC). )

“Filing Date” has the meaning ascribed thereto in the recitals.
“Fractional Interests” has the meaning glven in section 5,12 hereof,
© “FTI HK” means FTI Consulting {Hong Kong) Limited,

“Goverumeéntal Entlty’ means any government, vegulatory authority, governmental depariment,
agency, comrhission, bureau, official, minister, Crown corporation, coutt, board, ttibunal or
dispute setilement panel or other law, rule or regulation-making organization or entity: (a) having
or purparting to have jurisdictlon on behalf of any nation, provincs, territory or state or any other
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting fo
exercise any administrative, exccutive, judiclal, legislative, policy, regulatory or taxing authority
Ot power, :

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

(@)  subsections 224(1.2) of the Canadian Tax -Act;

()  any provision of the Canada Pension Plan or the Employment Insurance Act
* (Canada) that refers to subsection 224(1.2) of the Canadian Tax Aot and provides

for the collection of a contribution, as defined in the Canada Pension Plan, or
employes’s premium or employer’s premium as defined in the Employment
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Insurance Act (Canada), or a premium under Part VIL1 of that Act, and of any
related interest, penalties or other amounts; or )

(¢)  any provision of provincial legislation that has o simlar purpose to subsection

224(1.2) of the Canadian Tax Act, ot that refers o that subsection, to the extent

- that it provides for the collestion of & sum, and of any related interest, penalties or
other amounts, where the sum: ‘

(i)  has been withheld or deducted by a petson from a payment to another
petson and is in respect of a tax similar in nature to the income iax
imposed on individvals under the Canadian Tax Act; or ‘

(i)  is of the same nature as 4 contribution under the Canada Penslon Plan if
the province is a “province providing a comprehensive pension plan” as
defined in subsection 3(1) of the Canada Pension Plan and the provincial
legislation establishes a “provincial pension plau” as defined in that
subsection, '

sGreenheart” means Greenheart Group Lirited, a company established wnder the laws of
Bermuda, '

“Indemnified Notehdider Class Action Claims” has the meaning asoribed thersto in section
4,4(b)(1) hereof,

“Indemnified Noteholder Class Action Limit” means $150 miflion or such lesser amount
agreed to by SEC, the Monitor, the Initial Consenting Noteholders and counsel to the Ontario
Class Action Plaintiffs prior to the Plan Implementation Date or agreed to by the Initial
Consenting Noteholders and counsel to the Class Action Plaintiffs afier the Plan Implementation
Date,

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

“[pitial Distribution Date” means & date no more than ten (10) Business Dayé:aﬂer the Plan
Implementation Date or such other date as SEC, the Monitor and the Initlel Congenting
Noteholders may agree.

“[nitial Newco Shareholder” means a Person fo be determined by the Initial Consenting
Noteholders prior to the Effective Time, with the consent of SEC and the Monitor, to serve a8 the
initial sole shateholder of Newco pursuant to scotion 6.2(a) heyveof, ‘

“Initial Order™ has the meaning ascribed thereto in the recitals,

“Insurance Policies” means, collectively, the following insurance policies, as well as any other
insurance policy pursuant to which SFC or any Director or Officer is insured: ACE INA
Insurance Policy Number DO024464; Chubb Tnsurance Company of Canada Policy Number
8209-4449; Lloyds of London, England Policy Number XTFF0420; Lioyds of London, England
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Policy Number XTEF0373; and Travelers Guatantee Corapany of Canada Policy Number
10181108, and “Insurance Policy” means any one of the Insurance Policies,

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

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

“Letter of Instruction” means a form, to be completed by each Ordinary Affected Creditor and
each Early Consent Noteholder, and that Is to be delivered to the Monitor in accordance with
seotion 5.1 heroof, which form shall set out;

(a)  the registration detalls for the Newco Shaiés and, if applicable, Newco Notes to
be distributed to such Ordinary Affected Creditor or Barly Consent Noteholder in
accordance with the Plan; and .

(b)  the address to which such Ordinary Affected Credifor’s or Ealy Consent
Noteholder’s Direct Registeation Transaction Advice or its Newco Share
Certificates and Newco Note Certificates, as applicable, are o be.delivered.

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

“Lien Claimant” means a Person having a Lien Claim, other than any Noteholder or Trusteo in
respect of any Noteholder Clalm.




“Litigation Funding Amount” means the cash amount of $1,000,000 to be advanced by SFC to
the Litigation Trustee for putposes-of funding the Litigation Trust on the Plan Implementation -
Date in accordance with seetion 6.4(0) hereof. -

“Lifigation Funding Receivahle” has the meaniné asoribed thereto in seotion 6.4(0) hereof,

“Litigation Trust” means the trust to be established on the Plan Implementation Date af the time
spevified in section 6.4(p) in accordance with the Litigation Trust Agreement pursuant to’ the
laws of a Jurisdiction that is acceptable to SFC and the Initlal Consenting Noteholdets, which
trust will acquire the Litigation Trust Claims and will be funded with the Litigation Funding
Amount in accordance with the Plan and the Litigation Trust Agreement.

“Litigation Trust Agreement” means the trust agresment dated as of the Plan Implementation
Date, between SFC and the Litigation Trustes, establishing the Litigation Trust,

“Iitigation Trust Claims” means any Causes of Action that have been or may be asserted by ot
on behalf of (a) SFC against any and afl third parties; or (b) the Trustees (on behalf of the
Noteholders) against any and all Persons in connection with the Notes Issued by SEC; provided,
however, that in no event shall the Litigation Trust Claims include any (i) claim, right or cause of
aotion against any Person that is released puisuant to Asticle 7 hereof or (if) any Bxcluded
Litigation Trust Claim, For greater cerfainty: (x) tho olaims being advanced or that are
subsequently advanced in the Class Aotlons are not being transferred to the Litigation Trust; and
{v) the claims transferred to the Litigation Trust shall not be advanced in the Class Actions,

“L{tigation Trust Inferests” means the beneficial interests in the Litigation Trust o be created
on the Plan Implementation Daie,

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

“Material” means a fact, ciroumstance, change, effect, matier, action, condition, event,
aconrience or development that, individually or in the aggregate, is, or would reasonably be
expected to be, material to the business, affalrs, resulis of operations or financial condition of the
SFC Companies (taken as a whole).

“Matorial Adverse Effect” means a fact, eveni, change, ocouttence, citcumstance or condiiion
that, individually or together with any other event, change or occurrence, has or would
reasonably be expeoted to have a material adverse impact on the assets, condition (financial or
otherwise), business, Habilitles, obligations (whether absolute, accrued, conditional or otherwise)
or operations of the SEC Companies (taken as a whole); provided, however, that a Material
Adverse Effsct shall not include and shali be deemed to exclude the impact of any fact, event,
change, occurrence, clrcumstance or condition resulting from or relating to: (A) changes in
Applicable Laws of genetal applicability ot Interpretations thereof by courts or Governmental
Entities or regulatory authorifies, which changes do not have a Material disproportionate effect
on the SFC Companies (taken as a whole), (B) any change in the forestry industry generally,
which does not have a Material disproportionate effect on the SFC Companies (taken as a whole)
(relative to other industry participants operating primarily in the PRC), (C) actions and omisgions
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of any of the SFC Companies required pursuant to the RSA or this Plan or taken with the prior
written consent of the Initial Consenting Noteholders, (D) the effects of compliance with the
RSA or this Plan, including on the operating performance of the SFC Companies, (E) the
negotlation, execution, delivery, performance, consummation, potential consummation or public
announcement of the RSA or this Plan or the transactions contemplated thereby or hereby, (F)
any change in U.S, or Canadian Interest rates or cutrency exchangs rates unless such change has
a Matetlal disproportionate effect on the SFC Companies (faken as a whole), and (G) general
political, economic or financial conditions in Canada, the United States, Hong Kong or the PRC,
wgic;h)changes do not have a Material disproportionate effect on the SFC Companies (taken as a
whole), :

. “Meeting” means the mbeting of: Affected Creditors, and any adjournment or extension {hereof,
el oy that is called and conducted in accordance with the Mesting Otder for the purpose of considering
wIhs " and voting on the Plan,

: ‘;f‘Mesting Order” has the meaning ascribed thereto in the recltals,

?“Mou'itor"' means FTI Consuliing Canada Inc,, In its capacity as Court-appointed Monitor of
SFC in the CCAA Procesding, -

“Monitor’s Post-Implementation Reserve” means the cash reserve to be established by SFC on

the Plan Tmplementation Date in the amount of $3,000,000 ot such other amount as may be
agreed. by SFC, the Monitor and the Initfal Consenting Noteholders, which cash reserve shall be
maintained and administered by the Monitor for the purpose of administering SFC and the
Clalms Procedure, a9 nocessary, from and after the Plan Implementation Date,

“Monifor’s Ermst & Young Setilement Certificate” has the meaning ascribed thereto in
section 11.1(a) hereof,

“Monitm".s Named Third Party Settlement Certificato” has the ineaning ascribed thereto in
section 11.2(b) hereof,

“Named Directors and Officexs” means Andrew Agnew, William E. Ardell, James Bowland,
Lestie Chan, Michael Cheng, Lawrence Hon, James M.E. Hyde, Richard M. Kimel, R, John
(Jack) Lawrence, Jay A, Lefion, Edmund Mak, Tom Maradin, Judson Martin, Simon Murray,
James F. O’Donnell, Willlam P. Rosenfeld, Peter Donghong Wang, Garry West and Kee Y,
‘Wong, in their respective capaoities as Directors ot Officers, and “Named Director or Officer”
means any one of them, ‘

“Named Third Parfy Defendant Setflement” means a binding seitlement between any
applicable Named Third Party Defendant and one or more of: ({) the plaintiffs in any of the Class
Actions; and (ii) the Litigation Trustee (on behalf of the Litigation Trust) (if after the Plan
Implementation Date), provided that, in each case, such seftlement must be acoeptable to SFC (if
on ot prior to the Plan Implementation Date), the Monitor, the Initial Consenting Noteholders (f
on or prior to the Plan Implementation Date) and the Litigation Trustee (if afler the Plan
Implementation Date), and provided further that such settlement shall not affect the plaintiffs in
the Class Actions without the consent of counsel to the Ontardo Class Aotion Plaintiffs,
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“Named Third Party Defendant Seftlement Orde” means a court order approving a Named
Third Party Defendant Seitlement in form and in substance satisfactory to the applicable Named
Third Party Defendant, SFC (if oceurring on or prior o the Plan Implementation Date), the
Monitor, the Initial Consenting Noteholders (if on or prior fo the Plan Implementation Date), the
Litigation Trustee (if after the Plan Implementation Dats) and counsel to the Ontario Class
Action Plaintiffs (if the plaintiffs in any of the Class Actions are affected by the applicable
Named Third Party Defendant Settlement).

“Named Third Party Defendant Release” means & release of any applicable Named Third
Party Defendant agreed to pursuant to & Named Third Pasly Defendant Settlement and approved
pursuant to a Named Third Party Defendant Seitlement Order, provided that such release must be
acceptable to SFC (if on or prior fo the Plan mplementatlon Date), the Monitor, the Initial
Consenting Noteholders (if on or prior to the Plan Implementation Date) and the Liilgation
Trustee (if afler the Plan Implementation Date), and provided further that such release shall not
affect the plaintiffs in the Class Act:ons without the consent of counsel to the Ontario Ciass
Action Plaintiffs,

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

“Newco” means the new corporation to be incorporated pursuant to section 6,2(a) hereof‘ under_
the laws of the Cayman Islands or such other jurisdiction as agreed fo by SFC, the Monitor and
the Initial Consenting Noteholders,

“Newoo 11" means the now cotporation to be incorporated pursuant to section 6,2(b) hereof
under the laws of the Cayman Islands or such other jurisdiotion as agreed to by SFC, the Monitor

. and the Initial Consenting Neteholders.

“Neweo I Consideration” has the inganing__ asoribed thereto In seotion 6:4(x) hereof,

“Neweco Equity Pool” means all of the Newco Shares to be issued by Newco on the Plan

Implementation Date, The number of Neweo Shares to be issued on the Plan Implementauon :
Date shall be agreed by SFC, the Monitor and the Initlal Consenting Noteholders prior io the

Plan Implementation Date,

“Newco Note Certificate” means a certifioate evidencing Newco Notes.

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

“Newen Promissory Note 17, “Newce Prum;ssnry Note 2”, “Newco Promlssory Note 3” and
“Neweo Promissory Notes” have the meanings ascribed theroto In sections 6.4(k), 6.4(m),
6.4(n) and 6.4(q) hereof, respeoctively.

“Newco Share Cexdificate” meang a certifioate evidencing Newco Shares,
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“Neweo Shares” means common shates in the capital of Newco,
“Non-Released D&O Claims” has the meaning aseribed thereto in section 4.9(f) hereof,

“Noteholder Advisors” means Goodmans LLP, Hogan Lovells and Conyers, Dill & Pearman
LLP in thelr capacity as legal advisors to thé Initial Consenting Noteholders, and Moelis &
Company LLC and Moslis and Company Asla Limited, in their capacity as the financal advisors
fo the Initial Consenting Noteholders,

“Notcholder Claim® means any Claim by a Noteholder (or a Trustes or ofher representative on
the Noteholder’s behalf) in respect of or In relation fo the Notes owned or held by such
Notsholder, including all principal and Accrued Inferest payable to such Noteholder pursuant o
such Notes or the Note Tndentures, but for greater certainty does not include any Noteholder

Class Action Claim, Ll - co

“Noteholder Class Action Claim” means any Class Action Claim, or any part thereof, against
SFC, any of the Substdiaries, any of the Directors and Officers of SFC or the Subsidiaries, any of
the Auditors, any of the Underwriters and/or any other defendant to the Class Action Claims that
relates to the purchase, sale or ownership of Notes, but for greater certainly does not include a
Noteholder Claim.

“Noteholder Class Action Claimant” means any Petson having or assesting a Noteholder Class
Action Claim. '

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

“Notcholders” means,'cbilectively, the beneficlal owners of Notes as of the Distributlon Record
Date and, as the context requires, the registered holdets of Notes as of the Distribution Record
Date, and "Noteholder” means any one of the Noteholders. |

“Note Indentures” means, coiléditivell—jr,vthe 2013 thé'lndehtuxe, thé 2014 Note Indenfure, the
2016 Note Indenture and the 2017 Note Indenture,

“Notes” means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes and the 2017
Notes.

“Officer” moans, with respect to SFC or any Subsidiary, anyone who is or was, or may be
deemed to be ot have been, whether by statute, opetation of law or otherwise, an officer or de
facto officer of such SFC Company.

“Ontario Class Action Plaintiffs” means the plaintiffs In the Ontario class action case styled as
Trustees of the Labourers’ Pension Fund of Central and Eastern Canada et al v. Sino-Forest
Corporation ef al, (Ontario Superior Court of Justice, Court File No. CV-11-431153-G0CP),

“Order” means any order of the Court made in connection with the CCAA Proceeding or this
Plan.
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“Ordinary Affected Creditor” means a Person with an Ordinafy Affected Creditor Claim.

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

Claims).

“Qther Direetors and/or Officers” means any Directors and/or Officers other than the Named
Directors and Officers,

“Permitted Continuing Retainer' has the meaning ascribed thereto in section 6,4(d) hereof,

“Person” means any individual, sole proprietorship, limited or unlimited Hability corporation,
partnership, unincorporated association, unincorporated syndicate, unincorporated organization,
body corporate, joint venture, trust, pension fund, union, Governmental Entity, and a natural
person including in such person’s capacity as trustes, heir, beneficiary, executor, administrator or
other legal representative. -

“Plan” means this Plan of Compromise and Reorganization (including all schedules hereto) filed
by SFC pursuant to the CCAA and the CBCA, as it may be further amended, supplemented or
restated from time to time in accordance with the terms hereof or an Order,

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

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

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

“Pro-Rata” means:

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

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

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

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

“Released Claims® means all of the rights, claims and liabilities of any kind released pursuant fo
Article 7 hereof,

“Released Parties” means, collectively, those Petsons released pursuant to Article 7 hereof, but
only to the extent so released, and each such Person is reforred to individually as a “Released
Party”,

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

“Romaining Post-Implementation Reserve Amount” has the meaning asciibed thereto in
section 5,7(b) hereof. :

“Restructuring Claim” means any right or cleim of any Petson that may be asserted or made in
whole or in patt against SFC, whether or not asserted or made, in connection with any
indebtedness, liability or obligation of any kind arlsing out of the restructuring, termination,
repudiation or disclaimer of any lease, condract, or other agreement or obligation on or after the
Filing Date and whether such restructuring, termination, tepudiation or disclaimer fook place or
takes place before or-after the date of the Clairas Procedure Order,

“Restructuring Transaction” meang the transactions contemplated by this Plan (inchiding any
Alternative Sale Transaction that oceurs pursuant fo section 10,1 hereof),

“RSA” means the Restructuring Support Agreement execuied as of March 30, 2012 by SFC, the
Direct Subsidiarles and the Initial Consenting Noteholders, and subsequently exscuted or
_ otherwise agreed to by the Early Consent Noteholders, as such Restructuring Support Agreement
may be amended, restated and varied from time to time in accordance with its terms.

«Sanction Date” means the date that the Sanction Order Is granted by the Court,
“Sanetion Order” means the Order of the Coutt sanctioniﬁg and approving this Plan,

“Section 5.1(2) D&O Claim” means any D&O Claim that is not permitted to be compromised
putsuant to section 5.1(2) of the CCAA, but only to the extent not so permitted, provided that
any D&O Claim that qualifies as a Non-Released D&O Claim or a Continuing Other D&O
Claitn shall not constitute a Section 5,1(2) D&O Claim.

“Sottlement Trust” has the meaning ascribed thorefo in seotion 11,1(a) hereof,
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“Settlement Trust Order” means a court order that establishes the Settlement Trust and
approves the Ernst & Young Settlement and the Emst & Young Release, in form and in
substance satisfactory fo Ernst & Young and counsel to the Ontario Class Action Plaintiffs,
provided that such order shall also be acceptable to SFC (if occurring on-or prior to the Plan
Implementation Date), the Monitor and the Inftial Consenting Noteholders, as applicable, fo the
extent, If any, that such order affects SFC, the Monitor or the Initial Consenting Notsholders,
each acting reasonably, .

“SEC™ has the meaning asctibed thereto in the recitals,

“SFC Advisors” means Bennett Jones LLP, Appleby Global Group, King & Wood Mallesons
and Linklaters LLP, In their respective capacities as legal advisors to SFC, and Houlihan Lokey
Howard & Zukin Capital, Ine., in its capacity as financial advisor to SFC.

“SEC Assets” means all of SEC’s right, title and interest in and to all of SFC's properties, assets
and rights of every kind and description (including all restrioted and unrestrioted cash, contracts,
real property, receivables or other debts owed to SFC, Intellectual Property, BFC’s corporate
name and all related marks, ail of SFC’s ownership Interests in the Subsidiatles (including all of
the shares of the Direct Subsidiaries and any other Subsidiaries that are directly owned by SFC
immediately piior to the Bffective Time), all of SFC’s ownership interest in Greenheart and its
subsidiaries, ali SFC Intercompany Claims, any entitlement of SFC to any Insurance proceeds
and a right fo the Remaining Post-Implementation Reserve Amount), other than the Excluded
SEC Assets, : '

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

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

“SFC Continuing Shareholder” means the Litigatfon Trustee or such other Person as may be
agteed fo by the Monitor and the Initial Consenting Noteholders, -

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

“SFC Igerow Co.” means the company to be incorporated as a wholly-owned subsidiary of SFC
pursuant to section 6,3 hereof under the laws of the Cayman Islands ot such other jurisdiction as
agreed 1o by SFC, the Monitor and the Initial Consenting Noteholders,

“SFC Escrow Co, Share” has the meaning ascribed thereto in seotion 6.3 hereof,

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

“Subsidiaries” means all direct and indirect subsidiaties of SFC, other than (i) Greenheart and
its direct and Indirect subsidiarles and (i) SEC Bserow Co., and “Subsidiary” means any one of
the Subsidiaries; - ’
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- “Subsidiary Infercompany Claim” means any Claim by any Subsidiary or Greenheart against
SFC,

“Tax” or “Taxes” means any and all fedeval, provinclal, municipal, local and foreign taxes,
assessments, reassessments and other governmental charges, duties, impositiens and liabilities
including for greafer certainty taxes based upon or measured by reference to income, gross
receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized sales, use,
value-added, excise, withholding, business, franchising, property, development, occupancy,
employer health, payroll, employment, health, social services, eduocation and social security
taxes, all suriaxes, all customs duties and import and export taxes, all licence, franchise dnd
reglstration fees and all employment insurance, health insurance and government pension plan
premiums or contributions, together with all interest, penalties, fines and additions with regpect
fo such amounts, ' .

“Taxing Authorities” means any one of Her Majesty the Queen, Her Majesty the Queen in right
of Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada
Revenue Agency, any similar revenve or taxing authority of Canada and each and every province
or ferritory of Canada and any political subdivision thereof, any similar revenue or taxing
authority of the United States, the PRC, Hong Kong or other forsign state and any politloal
subdivislon thereof, and any Canadian, United States, Hong Kong, PRC or other government,
regulatory suthority, government depariment, agency, commission, burean, minister, cowt,
tribunal or body or regulation-making entity exerclsing taxing authority or power, and “Taxing
Authority” means any one of the Taxing Authorities,

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

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

“T'rastee Claims” means any rights or claims of the Trustess against SFC under the Nofe
Indentures for compensation, fees, expenses, disbursements or advances, including reasonable
legal fees and expenses, incurred or made by or on behalf of the Trustees before or after the Plan
Implementation Date in connection with the performance of their respective duties under the
Note Indentures or this Plan,

“T'rustees” means, collectively, The Bank of New York Mellon in its capacity as trustee for the
2013 Notes and the 2016 Notes, and Law Debenture Trust Company of New York in its capacity
as trustee for the 2014 Notes and the 2017 Notes, and “Trustes™ means either ono of them,

“Unaffected Claim” means any:
(a) Claim secured by the Administration Chrarge;
(b)  Government Ptlority Claim;
{c) Empibyee Priority Claim;




(@)  Lien Claim;

(¢)  any other Claim of any employee, former employee, Director or Officer of SFC in
respect of wages, vacation pay, bonuses, termination pay, severance pay or other
remuneration payable to such Person by SFC, other than any termination pay or
severance pay payable by SFC to a Person who ceased to be an employee,
Director or Officer of SFC priot to the date of this Plat;

| (H  Trustee Claims; and

(8)  any trade payables that were incurved by SFC (1) after the Filing Date but before
the Plan Implementation Date; and (if) in compliance with the Initial Order or
other Order issued in the CCAA Proceeding, '

“Unaffected Claims Reserve” means the cash reserve to be established by SFC on the Plan
Implementation Date and maintained by the Monitor, in escrow, for the purpose of paying
certain Unaffeoted Claims in accordance with section 4.2 heteof,

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

“Undeliverable Distribution” has the meaning ascribed thereto In section 5.4,

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

“Unresolved Claim” means an Affected Creditor Claim in respeot of which a Proof of Claim
has been filed in a proper and timely manner in accordance with the Claims Procedure Order but
that, as at any applicable time, has not been finally (1) determined to be a Proven Clalm or (i)
disallowed in accordance with the Claims Procedure Order, the Meeting Order or any other
Order. ‘

“Unresolved Claims Eserow Agent” means SFC Escrow Co. or such other Person as may be
agteed by SEC, the Monitor and the Initial Consenting Noteholders.

“Unresolved Claims Reserve® moans the reserve of Newco Shares, Newco Notes and Litigation
Trust Interests, if any, {o be established pursuant fo sections 6.4(h)(11) and 6,4(r) hereof in respeot
of Unresolved Claims as at the Plan Implementation Date, which reserve shall be held and
maintained by the Unresolved Claims Bsorow Agent, In esorow, for distribution in accordance
with the Plan, As at the Plan Implementation Date, the Unsesolved Claims Reserve will consist
of that amount of Newco Shares, Newco Notes and Litigation Trust Interests as is necessary {o
make any potential distributions under the Plan in tespect of the following Unresolved Claims:
(i) Class Action Indemnity Claims in an amount up to the Indemnified Noteholder Class Action.
Limit; () Claims in respect of Defence Costs in the amount of $30 miltion or such other amount
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-a8 tay be agreed by the Monitor and the Initial Consenting Noteholdess; and (iii) other Affected
Creditor Claims that have been identified by the Monitor as Unresolved Clalms in an amount up
to $500,000 or such other amount as may be agreed by the Monitor and the Initial Consenting

Noteholders.

“Wehsite” means the websiie malntained by the Monifor in respect of the CCAA Proceeding
pursuant to the Initial Order at the following web address: hitp://cfeanada. fliconsulting.com/sfe,

1.2 Ceriain Rules of Interpretation

For the purposes of the Plan;

G

(b)

(©)

(@

(©)

®

(@

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

the division of the Plan into “articles” and “sections” and the insertion of a table
of contents are for convenience of reference only and do not affect the

consiruction or inferpretation of the Plan, nor are the descriptive headings of

“articles” and “sections” intended as complete or accurate desoriptions of the
content thereof;

unless the context otherwise requires, words importing the singular shall include
the plural and vice versa, and words importing any gender shall include all
genders;

the words “includes” and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as terms
of limitation, but rather shall mean “includes but is not limited to” and “including
but not limited 0, so that references to~included matters shall bo regarded as

* illustrative without being either characterizing or exhaustive;

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

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

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

(h)  references to a speoified “article” or “section” shall, unless something inthe
subject matter ot context is inconsistent therewith, be consirued as referenees fo
that specified article or seotlon of the Plan, whereas the terms “the Plan”,
“hereof”, “herein”, “hereto”, “hereunder” and similar expressions shall be deemed
to refer generally to the Plan and not to any particular “article”, “section” or other
portion of the Plan and include any documents supplemental hereto.

1.3 Currency

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

1.4 Successors and Assigns

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

15  Governing Law

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

1,6  Schedule “A¥

Schedule “A* to the Plan is.inoorpoxtated by reference into the Plan and forms part of the '
Plan,

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1 Purpose

" The purpose of the Plan is;

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

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



“as

_ 1

{¢) o transfer ownership of the SFC Business to Newco and then from Newco to
Neweco 11, in each case free and olear of all claims againgt SFC and certain related
clalns against the Subsidiaries, so as to enable the SFC Business to continue on a
viable, going concern basis; and

(d)  to allow Affected Creditors and Noteholder Class Action Claimants to benefit
from contingent value that may be derived from litigation olaims to be advanced
by the Litigation Trustes, :

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

2.2  Claims Affected

The Plan provides for, among other things, the full, final and frrevocable compromise,
release, discharge, cancellation and bar of Affected Claims and effectuates the restructuring of
SEC, The Plan will become effective at the Effective Time on the Plan Ymplementation Date,
other than such matters occurring on the Equity Cancellation Date (if the Equity Cancellation
date does not occur on the Plan Implementation Date) which will occur and be effective on such
date, and the Plan shall be binding on and enure to the benefit of SEC, the Subsidiarles, Newco,
Neweco II, SFC Bserow Co., any Person having an Affected Claim, the Directors and Officers of
SFC and all other Persons named or referred to in, or subject to, the Plan, as and to the exient
provided for in the Plan,

23  Unaffected Claims against SFC Not Affected

Any amounts properly owing by SEC in respect of Unaffected Claims will bo satisfied in
- accordance with section 4.2 hereof. Consistent with the foregoing, all labilities of the Released
Parties in respect of Unaffected Claimg (other than the obligation of SFC to satisfy such
Unaffected Claims in accordance with seetion 4.2 hereof) will be fully, finally, irrevocably and
forever compromised, released, dischaxged, ¢ancelled and barred pursuant to Article 7 hereof,
Nothing in the Plan shall affect SFC’s rights and defences, both legal and equitable, with respect
to any Unaffected Claims, including all rights with respect to legal and equitable defences or
entitlements to set-offs or recoupments against such Unaffected Claims,

2.4  TInsurance

(8)  Subject to the terms of this section 2.4, nothing in this Plan shall prejudice,
compromise, release, discharge, cancel, bar or otherwise affect any right,
entitlement or claim of any Person against SFC or any Director or Officer, or any
insurer, in respect of an Insurance Policy or ihe proceeds theteof,

()  Nothing in this Plan shall prejudice, compromise, releass or otherwise affect any
right or defence of any such insurer in respect of any such Insurance Policy,
Furthermore, nothing in this Plan shall prejudice, compromise, releage or
otherwise affect (1) any right of subrogation any such Insurer may have against
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any Person, including against any Director or Officer in the event of a
determination of fraud against SEC or any Director or Officer In respeot of whom
such a determination is specifically made, and /or (i) the abilify of such insurer
to claim repayment of Defense Costs (as defined in any such poliey) from SFC
and/or any Director or Officer in the event that the party from whom repayment is
sought is not entitled to coverage under the terms and conditions of any such
Insurance Policy

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

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

notwithstanding that such plaintiff is not a named Insured under the Insurance
Policies and that neither SFC nor the Directors or Officers are patties to such
getion, )

Notwithstanding anything in this section 2.4, from and after the Plan
Implementation Date, any Person having an Insured Claim shall, as against SFC
and the Named Directors and Officers, be irrevocably limited to recovery solely
from the proceeds of the Insurance Policles paid or payable on behelf of SFC or
its Directors or Officers, and Persons with any Insured Claims shall have no right
to, and shall not, directly or indirectly, make any claim or seek any recoverlos
from SFC, any of the Named Directors and Officers, any of the Subsidiaries,
Newco or Newco 11, other than enforelng such Person's rights to be paid from the
proceeds of an Insurance Policy by the applicable insurer(s), and this seotion
2.4(d) may be relled upon and raised or pled by SFC, Newco, Newco I, any
Subsidiaty and any Named Director and Officer in defence or estoppel of or to
enjoin any clalm, action or proceeding brought in contravention of this section
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For greater cerfainty, nothing in this Plan tevives or restores any right or olaim of any
kind that is barred or extinguished pursuant to the terms of the Claims Procedure Order, provided
that nothing in this Plan, the Claims Procedure Order or any other Order compromises, releases,
discharges, cancels or bars any claim against any Person for fraud or criminal conduet, regarcless
of whether o1 not any such claim has been asserted to date. '

ARTICLE 3
CLASSIFICATION, YOTING AND RELATED MATTERS

- 3d Claimg Procedure

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

3.2 Classification

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

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

33  Unaffected Credifors
No Unaffected Creditor, in respect of an Unaffected Claim, shall:
(@)  be entitled to vote on the Plan;
(b)  be entitled to attend the Meeting; or

(6)  receive any entitlements under this Plan in respect of suoh Unaffected Creditor’s
Unaffected Clalins (other than its right to have its Unaffected Claim addressed in
accordance with seotion 4.2 hereof).

3.4  Creditors® Meeting

The Meeting shall be held In accordance with the Plan, the Meeting Order and any further
Order of the Court. The only Persons entitled to aitend and vote on the Plan at the Meeting are
those specified in the Meeting Order. : .
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3.5  Approval by Credifors

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

, ARTICLE 4- :
DISTRIBUTIONS, PAYMENTS AND TREATMENT OF CLAIM

41  Affected Credifors

All Affected Creditor Claims shall be fully, finally, frrovocably and forever
compromised, teleased, discharged, cancelled and barred on the Plan Implementation Date.
Bach Affected Creditor that has 4 Proven Claim shall be entitled to receive the following in
aceordancs with the Plan: .

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

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

(6)  such Affected Creditor’s Pro-Rata share of the Litigation Trust Interests to be
allooated to the Affected Creditors in accordance with 4,11 hereof and the terms
of the Litigation Trust,

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

4.2  Unaffected Creditors

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

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

(b)  in the case of Claims secured by the Administration Charge:

() if billed or involced to SFC prior to the Plan Implementatioﬂ Date, such
Clalms shall be paid by SEC in accordance with section 6.4(d) hereof} and

()  Ifbilled or Invoiced to SEC on or after the Plan Implementation Date, such
Claims shall be paid from the Administration Charge Reserve, and all such
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Claims shall be limited to recovery against the Administration Charge
Reserve, and any Person with such Claims shall have no right {o, and shall
not, make any claim or seek any recoverles from any Person in respect of
such Claims, other than enforcing such Person’s right agalnst the
Administration Charge Reserve; and

in the case of Lien Claims:

)

(i)

(itD)

at the election of the Initial Consenting Noteholders, and with the consent
of the Monitor, SFC shall satisfy such Lien Claim by the retutn of the
applicable property of SFC that is secured as collateral for such Lien
Claim, and the applicable Lien Claimant shall be limited to ifs recovery
against such seoured propetty in respect of such Lien Claim,

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

upon the satisfaction of a Lien Claim In accordance with sections-4.2(c)(i)
or 4,2(c)(ii) hereof, such Lien Claims shall be fully, finally, irrevocably

and forever released, discharged, cancelled aqd barted,

43  Early Consent Noteholders

As additional consideration for the compromise, release, discharge, cancellation and bar
of the Affected Creditor Claims in respect of its Notes, each Eatly Consent Noteholder shall
recelve (In addition fo the consideration it is entitled to receive in accordance with section 4.1
hereof) its Pro-Rata number of the Newco Shares to be lssued by Newco from the Barly Consent -
Equity Sub-Pool in accordance with the Plan,

44  Noteholder Class Action Claimants

(a)

All Noteholder Class Action Clarms against SFC, the Subsidiaries or the Named

Directors or Officers (other than any Noteholder Class Action Claims against the

Named Directors or Officers that are Section 5.1(2) D&O Claims, Consplracy

Claims or Non-Released D&QO Claims) shall be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled and bamed without
consideration as against all said Persons on the Plan Implementation Date,
Subject to section 4.4(f) hereof, Noteholder Class Action Claimants shall not

receive any consideration or distributions under the Plan in respect of their
Noteholder Class Aection Claims. Noteholder Class Action Claimants shall not be
entitled to attend or to vote on the Plan at the Meeting in respect of their

Noteholder Class Action Claims, , ‘
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Notwithstanding anything to the contrary in section 4.4(a), Noteholder Class
Action Claims as against the Third Party Defendants (x) ate nof compromised,
discharged, released, cancelled or barred, (y) shall be permitted to continue as

~ against the Third Party Defendants and (z) shall not be limited or restricted by this

Plan in any manner as to quantum or otherwise (including any collection or
recovery for such Noteholder Class Action Clalms that relates to any liability of

_the Third Party Defendants for any alleged liability of SEC), provided that:

(i) in accordance with the releases sot forth in Avticle 7 hereof) the collective
aggregate amount of all rights and claims asserted or that may be asserted
apainst the Third Party Defendants in respect of any such Noteholder
Class Action Claims for which any such Persons in each case have a valid

‘and enforceable Class Action Indemnity Claim against SFC (the
“Indemnified Noteholder Class Action Claims™) shall not exceed, in the
aggrogate, the Indemnified Noteholder Class Action Limit, and in
accordance with section 7.3 hereof, all Persons shall be permanently and
forever barred, estopped, stayed and enjolned, on and after the Effective
Time, from seeking to enforce any liability In respect of the Indemnified
Noteholder Class Action Claims that exceeds the Indemnified Noteholder
Class Action Limit;

(i)  subject to section 4.4(g), any Class Action Indemnity Claims against SFC
by the Third Party Defendants in respect of the Indemnified Noteholder
Class Action Claims shall be treated as Affected Creditor Claims against
SFC, but only to the oxtent that any such Class Action Indemnity. Claims
that are. determined to be propetly indemnified by SFC, enforceable
against SFC and ave not barred or extinguished by the Claims Provedure
Otder, and further provided that the aggregate liability of SFC in respect
of all such Class Action Indemnity Claims shall be limited to the lesser of;
(A) the actual aggregate liability of the Third Parfy Defendants pursuant o
any final judgment, ssitlement or other binding resolution in respeet of the
Indemnified Notcholder Class Action Clalms; and (B) the Indemnified
Noteholder Class Action Limit; and

(iif)  for greafer cettainty, in the event that any Third Party Defendant is found
to bo Hable for or agrees o a settlement in respect of a Notfeholder Class
Action Claim (other than a Noieholder Class Action Claim for frand or
criminal conduct) and such amounts are pald by or on behalf of the
applicable Third Party Defendant, then the amount of the Indemmnified
Noieholder Class Action Limit applicable to the remaining Third Party
Defondants shall be reduced by the amount paid in respect of such
Noteholder Class Action Claim, as applicable, .

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

respect of any Noteholder Class Action Claims (other than Noteholder Class
Action Clalms against the Underwriters for fraud or oriminal conduct) shall, for
purposes of the Plan, be deemed fo be valid and enforeeable Class Action




