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@Shm-Fm‘nuf Covporation

NOTICE TO AFFECTED CREDITORS OF SINO-FOREST CORPORATION

NOTICE IS HEREBY GIVEN that a plan of compromise and reorganization (as amended from time fo time, the
"Plan") has been filed with the Ontario Superior Couit of Justice {(Commeroial List) (the "Court") in respect of
Sino-Forest Corporation (the "Applieant") pursuant to the Companiles' Creditors Arrangement Act, R.S.C. 1985, ¢,
C-36, as amended (the "CCAAM),

A copy of the Plan is set out as a schedule to the meeting information elrewlarstatement dated Angustie;Qctober 20,
2012 (the "GivenlarInformation Statoment") for the Meeting (as defined below),

NOTICE IS ALSO HEREBY GIVEN that a meeting of Affected Creditors (the "Meeting") will be held at 10:00
a.m, on {s};November 29, 2012 (or suoh other date as may be set and announced In accordance with the Meeting
Order) at the offices of Bennett Jones LLP, 3400 One First Canadian Place, Toronto, Ontarlo, for the purpose of
considering and, if thought advisable, passing, with or without varlation, a resolution to approve the Plan (the full text
of which resolution is set out as a schedule to the GieewlarIuformation Statement) and to transact such other business
as may properly come before the Meeting (or any adjournment thereof), The Meeting is being held pursuant to the
Order of the Court made on fe]August. 31, 2012 (the "Weeting Order"), A copy of the Meeting Order Is set out as a
sohedule to the Glrewlaxlnformation Statement. Capltalized terms used but not otherwise defined in this notice have
the meaning ascribed to them in the Meeting Order, ‘

The Plan must recelve an affirmative vote of the Required Majority in order to be approved by the Affected Credltors,
The Required Majority Is a majority In number of Affected Credltors with Voting Claims, and two-thirds in value of
the Voting Claims held by such Affeoted Creditors, in each case who vote {in person ot by proxy) on the Plan at the
Meeting, The Plan must also be sanotioned by a final order of the Court (the "Sanction Order") pursuant to the
CCAA. Notioe is also hereby given that, if the Plan Is approved by the Required Majority at the Meeting, the Sanction
Order will be sought in an application before the Court at 10:00 a,.m, on e J

2012 (or such other date after the Meeting as may be set by the Cowt), to seek approval of the Plan, If the Plan is
approved by the Required Majorlty and sanctioned by the Court, then, subject to the satisfaction or waiver of the
oconditlons to implementation of the Plan, all Persons referred to in the Plan {Including the Affected Creditors) will
receive the treatment set dut in the Plan,

AMENDMENTS TO THE PLAN

The Applicant may, at any time and from tlme to time prior to or at the Meeting, amend, restate, modify and/or
supplement the Plan, subject to the terms of the Plan, provided that: (i) the Monitor, the Applicant or the Chair shall
communicate the details of any such amendment, restatement and/or supplement to all Affected Creditors present at
the Meeting prior to any vote being taken at the Meeting; (ii) the Applicant shall provide notioe to the service list of
any such amendment, restatement and/or supplement and shall file a copy thereof with this Court forthwith and in any
event prior to the Sanctlon Flearing; and (ili) the Monitor shall post an eleotronlc copy of any such amendment,
restatement and/or suppleinent on thejts Wwebsite forthwith and in any event prior to the hearing for the Sanction
HoatingQrder.

COMPLETION OF PROXIES

Any Affected Creditor who is entitled to vote at the Meeting and that wishes to vote at the Mesting must compl|ete,
sign and return the applioable form of proxy enclosed inwith the Girewlarinformation Statement in the return
envelope provided or by fax at the fax number below or by email in PDF format at the emall address below, In order
to be effective, a proxy must be deposited with the Monitor, at the address, fax or emall below, at any time prior to 5:00
p.m. on the third Business Day before the Meeting (or any adjournment therof).

The Monitor's contact Information for the purpose of filing forms of proxy and for obtalning any additional
information.or materials related to the Meeting ls:

FTI Consulting Canada Inc.



TD Waterhouse Tower

79 Wellington Street West, Suite 2010
P,0, Box 104

Toronto, Ontarlo MSK 1G8

Attention: Jodl Porepa
Email; sfo@fticongulting.com
Tel: (416) 649-8094
This notice is given by the Monitor pursuant to the Meeting Order.

You ocan also view ocopies of - doouments vrelating to this process on the following website
hitpi//ofcanada. fiiconsulting.com/sfe/,

Dated at Toronto, Ontario this {«j20th day of fe}October, 2012,
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IMPORTANT DISCLAIMERS

READERS ARE CAUTIONED THAT SHE—INFORMATION__ CONTAINED IN  THIS
CIRGHEARINFORMATION STATEMENT MAY NOT BE RELIABLE, ON NOVEMBER 15, 2011, THE
COMPANY ANNOUNCED THAT IT WAS DEFERRING THE RELEASE OF ITS INTERIM FINANCIAL
STATEMENTS FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2011, BECAUSE CERTAIN
ISSUES IDENTIFIED DURING THE REVIEW OF ITS INDEPENDENT COMMITTEE (AS DESCRIBED [N
THE, REPORTS OF THE INDEPENDENT COMMITTEE), WHICH WAS FORMED TO EXAMINE THE
ALLEGATIONS CONTAINED IN THE MW REPORT, COULD NOT BE RESOLVED, ON JANUARY 10, 2012,
THE COMPANY ISSUED A PRESS RELEASE CAUTIONING THAT ITS HISTORICAL FINANCIAL
STATEMENTS AND RELATED AUDIT REPORTS COULD NOT BE RELIED UPON, ON APRIL 4, 2012, THE
COMPANY'S AUDITOR RESIGNED AND A SUCCESSOR AUDITOR HAS NOT BEEN APPOINTED, ON
MAY 22, 2012, STAFF OF THE OSC COMMENCED PROCEEDINGS BEFORE THE OSC AGAINST THE
COMPANY AND SIX OF ITS FORMER OFFICERS, OSC STAFF ALLEGR THAT THE COMPANY
BREACHED ONTARIO SECURITIRS LAWS AND ACTED IN A MANNER THAT IS CONTRARY TO THE
PUBLIC INTEREST BY PROVIDING INFORMATION TO THE PUBLIC IN DOCUMENTS REQUIRED TO BE
FILED OR FURNISHED UNDER ONTARIO SECURITIES LAWS WHICH WAS FALSE OR MISLEADING IN
AMATERIAL RESPECT CONTRARY TO SECTION 122 OF THE SECURITIES ACT AND BY ENGAGING OR
PARTICIPATING IN ACTS, PRACTICES OR A COURSE OF CONDUCT RELATED TO ITS SECURITIES
WHICH IT KNOWS OR REASONABLY OUGHT TO KNOW PERPETUATE A FRAUD ON ANY PERSON OR
COMPANY CONTRARY TO SECTION 126,1 OF THE SECURITIES ACT, %&L

COMPANY AND OTHERS POSTED ON TITE OSC'S WEBSITT ON MAY 22, 2012, ASHD ON THE
CONTENTS OF OSC STAFF'S ENFORCEMENT NOTICES AND STATEMENT OF ALLEGATIONS, THE
EVIDENCE DISCLOSED BY OSC STAFRF, AND ALIL OF THE EVIDENCE NOW XNOWN TO THE
COMPANY, THERE MAY BE MERIT TO SOME OF THE ALLEGATIONS MADE AGAINST THE SIX
FORMER OFFICERS OF THE COMPANY. THAT, IN TURN, COULD IMPACT THE INTEGRITY QOF THE
COMPANY'S HISTORICAL FINANCIAL AND OTHER DISCLOSURES,

THIS GIRCHLARINIORMATION STATEMENT HAS BEEN PREPARED BASED ON THE INFORMATION
AVAILABLE TO THE COMPANY AS AT THE DATE HEREOF, ‘GIVEN THE ISSUES IDENTIFIED BY THE
INDEPENDENT COMMITTEE WHICH HAVE NOT BEEN RESOLVED AND GIVEN THE SERIOUS NATURE
OF THE ALLEGATIONS MADE BY OSC STAFF AND ALL OF THE EVIDENCE NOW KNOWN TO THE
COMPANY, NO ASSURANCE CAN BE GIVEN THAT THIS GIRGULARINFORMATION STATEMENT
DOES NOT CONTAIN A MISREPRESENTATION OR THAT IT CONTAINS FULL, TRUE AND PLAIN
DISCLOSURE OF ALL MATERIAL FACTS RELATING TO THE COMPANY AND ITS SUBSIDIARIES,

IMPORTANT INFORMATION

C.FHPS—GJ:RGULAR&!BQ!‘QQL L0 _THY. FORTGOING, THIS INFORMATION STATEMENT CONTAINS
IMPORTANT INFORMATION THAT SHOULD BE READ BY AFFECTED CREDITORS BEFORE ANY
DECISION.IS MADE WITH RESPECT TO THE MATTERS REFERRED TO HEREIN,

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION IN CONNECTION WITH THE MATTERS TO BE CONSIDERED AT THE MEETING
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OTHER THAN THOSE CONTAINED IN THIS GIREUARINFORMATION STATEMENT AND IF GIVEN
OR MADE, ANY SUCH INFORMATION OR REPRESENTATION SHOULD BE CONSIDERED AS NOT
HAVING BEEN AUTHORIZED AND MUST NOT BE RELIED UPON, THIS €IRCUHLARINFORMATION
STATEMENT DOES NOT CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO
PURCHASE, THE SECURITIES DESCRIBED IN THIS GIREULARINFORMATION STATILMENT, OR THE
SOLICITATION OF A PROXY, IN ANY JURISDICTION, TO OR FROM ANY PERSON TO WHOM IT IS
UNLAWFUL TO MAKE SUCH OFFER, SOLICITATION OF AN OFFER OR PROXY SOLICITATION INSUCH
JURISDICTION, NEITHER THE DELIVERY OF THIS SIRCULARINFORMATION STATEMENT NOR ANY
DISTRIBUTION OF THE SECURITIES PURSUANT TO THE PLAN REFERRED TO IN THIS
CIRCULARINFORMATION STATEMENT SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET FORTH HEREIN
SINCE THE DATE OF THIS CIREUEARINFORMATION STATEMENT,

Affeoted Creditors should not construe the contents of this Glisulatlnformation Statement as investment, legal or tax
advice. An Affected Creditor should consult its own legal, financial, tax or other professional advisors wlth respect to
the legal, tax, business, financlal and related consequences of the Plan for suoh Affected Creditor. In making a
decision regarding the Plan, Affected Creditors must rely on their own examination of the SFC Companies and the
advice of their own advisors, Affeoted Creditors should seek advioe from thelr own advisors concerning the income
tax consequences of the Plan,

I—Fy@ﬂ%&%ﬂ—ajﬁl%&%iﬁﬂﬂlﬁjiﬂl&ﬂﬂlm aresenied in, this Inforn

s where solicitations for p;ox:es under this Girewlaiinforination Statement are
unlawful, or #yeu-are-a-personto Affected Creditors to whom it is unlawful to direct these types of activitiesythenthe
solleftnton-prosonted-in-thls-dosurment-doss-not-extend-to-you, The solicitation for proxies for the implementation of
the Plan is belng made on-the basis of this GlrenlasInformation Staternent and is subject to the terms and conditlons
described herein, Any-decision-to-vote-on-the-Reseluton-must-bo-based-selely-en-the-dnformetion-sontnined-ln-this
Girowlarorspectfically-dncerportod-by-raforense-harein:

Eaoh Affooted Creditor must comply with all applicable laws and regulations in force In any jurlsdiction in which it
particlpates in the solioitation for proxies for the Resolution approving the Plan, or in which it possesses or distributes
this Sirewlarlnformation Statement, and must obtain any consent, approval or permission required by it for
participation in the soloitation for proxies for the Resolutlon approving the Plan under the laws and regulations in
foroe in any Jurisdiction to which It is subjeot, and none of the SFC Companles or the Monitor nor any of thelr
respective representatives shall have any responsibility therefor,

The information contalned in this Cirentarfuformntion Statement is given as of foh:Qetober 20, 2012, unless
otherwise speclfically stated, and is subjectto change or amendment without notioe, Any statement contained [n this
Ghﬂ#a*rmﬂmmaﬁamsmtmnﬂm: a document Inoorporated by reference or referred to in this GirenkmInformation
Statement, or any amendment hereof or supplement hereto, is to be considered modified or replaced to the extent that
a statement contained hereln or in any amendment or supplement or any subsequently filed dooument modifies or
replaces such statement, Any statement so modified or replaged Is not to be considered, except as so modified or
replaced, to be a part of thls GlrewlarInformation Statement,

All summarles of and references to certain documents In this Girewlazlnformation Statement, including the summary
of the Plan in this Glreularinforination Statement, are qualified in thelr entirety by reference to the complete text of
eaoh of those documents, Copies of documents referted to hereln are either attached as Schedules hereto or will be
made available to Affected Croditors upon request to the Monitor, Affected Creditors are urged to oarefully read the
full text of the Plan attached hereto as Schedule C, Coples of all Court documents are posted on the Waebsite,

Affeoted Creditors are wrged to carefully read the “Risk Faciors" section of this Girewlarlnformation Statement
before making any decision regarding the Plan,

THE ISSUANCE OF THE PLAN SECURITIES PURSUANT TO THE PLAN WILL BE EXEMPT FROM THE
PROSPECTUS REQUIREMENTS UNDER APPLICABLE CANADIAN SECURITIES LEGISLATION, AS A
CONSEQUENCE OF THESE EXEMPIIONS, CERTAIN PROTECTIONS, RIGHTS AND REMEDIES



PROVIDED BY CANADIAN SECURITIES LEGISLATION, TNCLUDING STATUTORY RIGHTS OF
RESCISSION OR DAMAGES, WILL NOT BE AVAILABLE IN RESPECT OF SU/EHTHE NEW SECURITIES
TOQ BE ISSUED IN CONNECTION WITH THE FLAN, THE NLEW_SECURITIES TO BE ISSUED IN
CONNECTION WITH THE PLAN WILL BE SUBJECT TO RESTRICTIONS ON TRANSFER, SEE "CERTAIN
REGULATORY MATTERS RELATING TO THE RESTRUCTURING."

All references to this Gisewlarinformation Statement shall be deemed to include the Schedules attached hereto,
INFTORMATION FOR UNITED STATES CREDITORS

Sino-Forest is a corporation governed by the laws of Canada. The proxy sollcltation rules under the United States 1934
Act are not applicable to Sino-Forest or this sollcitation, and, accordingly, this solicitation is not being effected in
accordance with such rules, Affected Creditors In the United States should be aware that disclosure requirements in
proxy statements under Canadian seourities laws are diffevent from requirements under United States federal securities
laws,

NEITHER THE PLAN NOR THE PELANNEW SECURITIES ISSUABLE IN CONNECTION WITH THE
PLAN HAVE BEEN APPROVED OR DISAPPROVED BY THE SEC, ANY U.8, STATE SECURITIES
REGULATORY AUTHORITY OR ANY_LS. BANKRUPTCY COURT, NOR HAS THE SEC, ANY US,
SECURITIES REGULATORY AUTHORITY OR ANY LS, BANKRUPTCY COURT PASSED UPON THE
FAIRNESS OR MERITS OF THE PLAN OR UPON THE ADEQUACY, COMPLETENLSS OR
ACCURACY OF THE INFORMATION CONTAINED IN THIS GRCULARINFORMATION
STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

This CiroularInformation Statement does not discuss any United States federal or state tax consequences of the
Restructuring. Certain information concerning Canadian federal income tax consequences of the Restructuring for
Securityholders who are not resident In Canada is set forth under the heading "Certain Canadian Federal Income Tax
Conslderations", Securityholders resident In the United States should be aware that the transactions contemplated
hereln may have tax consequences both in Canada and the United States, Such consequences are not described herein,
Securftyholders should consult with their own tax advisors with respect to their particular circumstances and the tax
considerations applicable to them,

The Plan Seourities to be tellvered pursuant to the Plan have not been registered under the United States 1933 Act or
the securities laws of any state of the United States and are being delivered in reliance on the exemption from
registration set forth In Section 3(a)(10} of the United States 1933 Act on the basis of the approval of the Court, which
will consider, among other things, the fairess of the Plan to the persons affected, See "Certain Regulatory Matters
relating to the Restructuring",

The enforcement by Affected Creditors of olvil liabilities under the Unlted States federal seourities laws may be
affected adversely by the fact that all of the SFC Companles are incorporated or organized outside the United States,
that none of their officers or direotors are residents of the United States, that all or a substantlal portion of the assets of
the SFC Compeanies and of their offfoers and directors are located outside the United States and that the experis named

in this memml_jmmmm_m are not residents of the Unlted States, ¥euAffected Creditors may not be
able to sue a corporation governed by the laws of Canada in a Canadian court for violatlons of the United States federal
securities laws and It may be diffioult to compel the foregoing persons to subjeoct themselves to a judgment by a United
States court,

CAUTIONARY NOTICE REGARDING FORWARD LOOKING INFORMATION

This GhenlaInformation Statement contains forward-looking information withln the meaning of applicable
Canadian provincial seaurities laws (*forward-looking statements"), inoluding forward-looking statements relating tos
the Company's bellef that the successful transition of assets from a BVI model to a WFOE model has many merits; the
Company's expectations with respect to the costs in connectlon with any "on-shoring" process undertaken by
Sino-Forest; the Company's expectations regarding the proposed Plan involving the Company and the expeoted terms
of, treatment of olalms under and consideration payable pursuant to such Plan; the Company's expectations with



tespect to timlng of the meeting of Affected Creditors to consider the Plan; and Sino-Forest's intentlons with respect to
the timing of completion of the Plan, The forward looking statements expressed or implled by this
GireulavInformation Statement are subject to Iimportant risks and uncertainties, When used in this
GirentarInformation Statement, the words "expect", "anticipate”, "may", "will", "sheuld", "intend", "belteve", "plan”
and similar’ expressions are intended to ldentify forward-looking statements, although not all forward-looking
statements contaln such words, Forward-looking statements- are based on estimates and assumptlons made by the
Company In light of its experience and its peroeption of Aistorical trends, current conditions and expeoted future
developments, as well as other factors that the Company believes are appropriate in the circumstances, The results or
events predicted In these statements may differ materially from actual results or events and are not guarantees of fulure
petformance of §Ino-Forest, Factors which could cause results or events to differ from current expectations include,
among other things; the Company's ability to complete the Plan in the time period contemplated, if at all, which is
dependent on Its ability to comply with the closing conditlons to the Plan, many of which are significant and beyond
the control of Sino-Forest, including the approval of the Court, the Company's creditors and securities and other
regulatory authoritlesy-the-owteome-of-the-medintion-relating-to-Slno-Forest-ourronthy-sohoduled-for-eacly-Septomber;
2042, orders of the Court in the CCAA Proceedings; actions taken agalnst the Company by governmental agencles
and securltles and other regulators; actions taken by the Company's Noteholders, lenders, creditors, shareholders, and
other stakeholders to enforce thelr rights; the outcoine of examlnations and proceedings currently underway by law
enforcemont and securities regulatory authoritles; the outcome of class action or other proceedings which have been or
may In future be initiated against the Company; the accuracy and outcoine of the results of free asset verlfication
testing undertaken by the Company; the Company's reliance on key employees; the Company's ability to acquire rights
to additlonal standing timber; the oyclical nature of the forsst products industry and price fluctuatlon in and the
demand and supply of logs; the Company's rellance on the relationship with local plantation land owners and/or
plantation land use tights holders, authotlzed intermedlaries, key customers, suppllers and third paity service
providers; the Company's ability to operate its production facilitles on a profitable basls; changes in curtency
exchange rates and interest rates; the evaluation of the Company's provision for income and related taxes; economie,
political and soclal conditlons and government policy in the PRC, the Republic of Suriname and New Zealand; the
risks identified in the "Risk Factors” sectlon of this GirewlasInformation Statement; and-other factors not currently
viewed as material that could cause actual results to differ materially from those described In the forwarding-looking
statements, The Company disclalms any intention or obligation to update or revlse any forward-looking statements,
whether as a result of new Information, future events or otherwise, except as required by law,

EXCHANGE RATIES

In this Girenlalnformation Statement, unless otherwlse speclified, all references to "dollars" or "$" are to Canadian
dollars and all references to "U.S, dollars” or to "U.S.$" are to United States dollars. Unless specifically provided for in
the Plan or the Sanction Order, all payments and distelbutions to be made in cash shall be made in Canadian dollars,

Any Clalms or other amounts denominated in a forelgn currency shall be converted to Canadian dollars at the Reuters
olosing rate on the Filing Date, being March 30, 2012, On March 30, 2012, Reuters closing rate in Canadian dollars
was $0.9978 for each U.S.$1.00,

GLOSSARY OF TERMS
Unless the context otherwise requires, when used In this GleemlasInformati the following terms shall
have the meanings set forth below, Words importing the singular shall include the plural and vice versa, and words
importing any gender shall include al} genders,

2011 Results" has the meaning given in this Glrewtarinformation Statement under the-heading "CCAA Proceedings
and Other Proceedings — Events Leading o the Commencement of CCAA Proceedings — Restructuring Support
Agreements with Noteholders",

2013 Note Tndenture” means the indenture dated as of July 23, 2008, by and between SFC, the entlties llsted as
subsidiary guarantors thereln, and The Bank of New York Mellon, as trustee, as amended, modified or supplemented,



2014 Note Indenture” means the indenture dated as of July 27, 2009, by and between SFC, the entitles listed as
subsidlary guarantors therein, and Law Debenture Trust Company of New York, as trustee, as amended, modified or
supplemented,

2016 Note Indenture" means the indenture dated as of December 17, 2009, by and between SFC, the entities listed
as subsldiary guarantors therein, and The Bank of New York Mellon, as trustee, as amended, modified or
supplemented,

2017 Note Indenture" means the indentore dated as of October 21, 2010, by and between SFC, the entitles listed as
subsidiary guarantors thereln, and Law Debentare Trust Company of New York, as trustee, as amended, modified or
supplemented,

2013 Notes" means theaggregate prineipal amount of U.8.$345,000,000 of 5,00% Convertible Senior Notes Due
2013 issued pursuant to the 2013 Note Indenture,

"2014 Notes" means the.aggregate principal amount of U.S,$399,517,000 of 10,25% Guaranteed Senior Notes Due
2014 issued pursuant to the 2014 Note Indenture,

2016 Notes" means the_aggregate principal amownt of U,3.$460,000,000 of 4.25% Convertible Senior Notes Due
2016 issued pursuant to the 2016 Note Indenture,

2017 Notes" means the_aggrogate principal amount of U.8,$600,000,000 of 6.25% Guarantced Senior Notes Due
2017 issued pursuant to the 2017 Note Indenture,

"Accrued Interest” means, in respect of any serles of Notes, all accrued 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® means the administration charge granted pursuant to the Inltial Order pursuant to which
the Monltor, counsel to the Monltor, counsel to SFC, counsel to the directors of SFC, Houlihan, FTT HK, and the
Noteholder Advisors were granted a charge not exceeding an aggregate amount of $15,000,000 on the property of SFC
(other than cerlain excluded property), as securlfy for thelr professional foes and disbursements incurred at thelr
respective standard rates and charges In respect of such services, both before and after the making of the Interim Order,

"Administration Charge Reserve" means the cash reserve to be established by SFC on the Plan Implementation Date
In an amount acceptable to the Persons secured by the Administration Charge (having regard to, among other things,
any retainers held by Persons secured by the Administration Charge), which cash reserve; (1) shall be maintalned and
administered by the Monltor, In trust, for the purpose of paying any amounts seeured by the Administration Charge;
and (1i) upon the termination of the Adminlstration Charge pursuant to the Plan, shall stand in plage of the
Administration Charge as security for the paywment of any amounts secured by the Administration Charge,

"Affected Claim" means any Claim, D&O Claim or D&O Indemnlty Clalm that ls not: an Unaffected Claim; a
RetainedSection 8.1(2) D8O _Claim; a Couspiracy Claim; a Continuing Other D&O Claim; a Non-Released D&O
Claim; or a Subsidlary Intsroompany Claim, and "Affected Claim" includes any Class Action Indemnlty Claim, For
greater certalnty, all of the following are Affected Claims; Affected Creditor Clalms; Equity Claims; Noteholder Class
Action Claims {other than the Continuing Noteholder Class Action Claims-agatnst-the-Fhivd-Party-Defondeonto-aid-any
Noteholder-Glags-Astion-Claims-that-are-Retalned-D&O-Claims;-Continuing-Other-R&O-Clalms-or- Mon-Reloased
D&O-Clalme); and Class Actlon Indemnity Claims,

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

"Affected Creditor Clain" means any Owdinary Affected Creditor Clalm or Noteholder Claim,

"Affected Creditors Class” has the meaning given in this GlrewlasInformation Statement under the heading
"Description of the Plan — Classiflcation of Creditors".



" Affected Creditors Equity Sub-Pool" means an amount of Newco Shares representing 92,5% of the Newoo Equity
Pool,

"Als" has the meaning given in this GiroularInformation Statement under the heading "Information Regarding Sino
Forest - Business Model — The BVI Model",

AT Agreements" has the meaning given in this GirowlasInformation Statement under the heading “Risk Factors —
Risks Related to Our Business®,

"AML" has the meaning given in this Glrewlarlnformation Statement under the heading "Requlred Approvals Under
the CCAA and Other Conditions to Implementation — Regulatory Approvals — PRC dntimonopoly Law Approval”,

"Applicable Law" means any applicable law, statute, order, decree, consent deoree, judgment, rule, regulation,
ordinance or other pronouncement having the effect of law whether In Canada, the United States, Hong Kong, the PRC
ot any other country, or any domestlo or foreign state, county, province, city or other political subdlvision or of any
Governmental Entity,

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

"Authorized Sales Activities" has the meaning given in this GirertarInformation Statement under the headlng "Risk
Factors — Risks Related to Our Businass",

"Beneficial Noteholder" means a beneficial owner of any Notes as at the Voting Record Date (or, if applicable, an
Investment advisor, manager or representative with voting discretion over the Notes owned by such beneficial
owners), regardiess of whether such beneficial owner is a Reglstered Noteholder ot an Untegistered Noteholder,
"BIA" means the Bankruptcy and Insolvency Act, R.8.C. 1985, ¢. B~3, as amended.

“Board" or "Board of Dircctors” means the board of directors of SEC,

"Buslness Day" means a day, other than Saturday, Sunday or astatutory hollday, on which banks are generally open
for business in Toronto, Ontario.

"BVI" means the British Virgln Islands,

"BVI eEntitles" has the meaning given in this GireularInformation Statement under the heading “Information
Regarding Stno Forest - Business Model « Plantation / Timber Rights in the PRC",

"Canadian Holders" has the meaning given in thls Ghrowludnformation Statement under the heading "Certain
Canadian Federal Income Tax Consideratlons — Residents of Canada®,



"Canndian Tax Aet" means the Income Tax Aet (Canada) and the Income Tax Regulatlons, In each case as amended
from time to time,

CBCA" means the Canada Business Corporations Act, R,8.C. 1985, ¢. C-44, as amended,
"CCAA" means the Companies' Creditors Arrangement Aet, R.8.C, 1985, ¢, C-36, as.amended,

"CCAA Proceedings" moans the prooeedings commenced by SFC under the CCAA on the Fillng Date in the Ontario
Superior Court of Justice {Commercial List) under oourt file number CV-12-9667-00CL,

"Chair" has the meaning given in this Slrowlaelnformation Statement under the heading "Meeting and Voilng -~
Procedure for the Meeling".

"Charges" means the Administration Charge and the Directors' Charge,
¢hrentmttmeans-this-inforntaten-slroulpr-of-HREGHneluding-the-notiee-of- mesting-and-ul-vohadwleg-hoveto.

"CJIV" means a Sino-foreign cooperative Joint venture enterprise with limited liability established in the PRC under
the relevant PRC laws and regulations which provides, among other thlngs, that the distribution of profit or loss and
the control of the joint venture company is entirely based on the joint venture coniract and not on the joint venture
patties' contributions to the registerad capital of the Joint venture,

"Claim" means any right or claim of any Person that may be asserted or made against SFC, in whole or in part,
whether or not asserted or made, In connection with any Indebtedness, liability or obligation of any kind whatsoever,
and any Interest acorued thereon or costs payable in respeot thereof, including by reason of the commlission of a tort
(intentional or unintentional), by reason of any breach of contract or other agreement (oral or written), by reason of any
breach of duty (Including any legal, statutory, equitable or fiduciary duty) or by reason of any right of ownership of or
title to propetty or assets or right to a trust or deemed trust (statutory, express, implied, resulting, constructive or
otherwise), and whether or not any Indebtedness, llabllity or obligation is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matired, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present or future, known or unknown, by guarantee, surety or otherwlse, and whether or not any right or claim is
executory or anticipatory in nature, including any right or ability of any Person (including any Directors or Officers of
SFC or any of the Subsidlaries) to advance a clalm for contribution or indemnlty or otherwise with respect to any
matter, action, cause or chose in actlon, whether exlsting at present or commenced in the future, whioh indebtedness,
liability or obligation, and any interest acorued thereon ot costs payable in respect thereof (A) Is based in whole ot in
part on facts prior to the Flling Date, (B) relates to a time period prior to the Filing Date, or (C) is a right or claim of any
kind that would be a olaim provable against SFC in bankruptoy within the meaning of the BIA had SFC become
bankrupt on the Flling Date, or is an Equity Claim, a Noteholder Class Action Claim against SFC, a Class Action
Indemnity Clalm against SFC, a Restructuring Claim or a Lien Claim, provided, however, that "Claim" shall not
include a D&O Claim or a D&O Indemnity Clalm,

"Claims Bar Date" has the meaning ascribed thereto In the Clalms Procedure Order,

"Claims Procedure” means the procedure established for determining the amount and status of Claims, D&O Clalms

and D&O Indemnity Claims,.including in each case any such clnims that ave Unresolved Claimg, pursuant to the

Olaims 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
Subsidlarics, as such Order may be amended, restated or varied from time to time,

*Class Action Clalms" means, collectively, any rights or claims of any kind advanced or which may subsequently be
advanced In the Class Actions or in any other similar procoeding, whether a class actlon proceeding or otherwlse and,
for greater certalnty includes any Noteholder Class Action Claims,



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

"Class Action Court" means, with respect to the Class Actlon Claims, the court of competent Jurlsdiction that is
responsible for administering the applicable Class Actlon Claim,

“Class Action Indemnity Claim" means any right or claim of any Person that may be asserted or made in whole or in
part against SEC and/or any Subsldiary for Indemnity, contribution, reimbursement or otherwise from or In connectlon

with any Class Actlon Clalm asserted agalnst such Pelson,&wan@m
are distinet from_and do not include Class Action Claims,

"Common Shares" means common shares in the capital of SFC,

“Consent Date" means May 15, 2012,

of civil conspiracy, as defined ynder Canadian common lay.

MConsultants" has the moeaning given in this GireularInformation Statement under the heading "CCAA Proceedings
and Other Proceedings — Asset Ver{ficatlon Process",

"Continuing Noteholder Class Action Claim" has—the—mee{m*gugwemn—thl&@rreu&m—maelel—ﬂleheadmg'-'@elwm#eH
%—MWWHWWHWWI%HMFPW#G&—MMMW%M* x Noteholdel Class Actlon
Hffmm% #“Claim that is: (1) a Section 5,1(2) D&OQ Claii; “onspiracy Clai -R
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"Continuing Other D&O Claims' has the meaning given (n this GleewlaeInformation Statement under the heading
"Description of the Plan — Treatment of Affected Parties Pursuant to the Plan — D&Q Claims".

"Court" means the Ontario Superior Court of Justice (Commercial List),
"CRA" means the Canada Revenue Agency, and any successor agency thereto,

"D&O Claim" means (i) any right or claim of any Person that may be asserted or made in whole or In part against one
or more Diréctors or Officers of SFC that relates to a Claim for which such Direotors or Officers are by law liable to
pay in thelr capacity as Directors ot Officers of SFC, or (lt) any right or claim of any Person that may be asserted or
made In whole or ln part agalnst one or more Directors or Officers of SFC, In that capacity, whether or not asserted or
made, in connection with any indebtedness, liability or obligation of any kind whatsoever, and any Interest accrned
thereon or costs payable in respect thereof, Including by reason of the commisslon of a tort (Intentlonal 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 fiduclary duty and Including, for greater certainty, any monetary
adminlstrative or other monetary penalty or claim for costs asserted against any Officer or Director of SFC by any
Governiment Entlty) or by reason of any right of ownership of or title to propetty or assets or right to a trust or deemed
trust (statutory, express, Implied, resulting, constructlve or otherwise), and whether ot not any Indebtedness, liabllity
or obligatlon, 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 guarantes, surety or otherwise, and whether or not any right or clalm Is
executory or antioipatory in nature, including any right or ability of any Person to advance a claim for contribution or



Indemnity from any such Directors or Officers of SFC or otherwise with respect to any matter, action, cause or chose
in action, whether exlsting at present or commenced in the future, which Indebtedness, liability or obligation, and any
interest acerued thereon or costs payable in respect thereof (A) Is based in whole or in part on facts prior to the Filing
Date, or (B) relates to a time period priot to the Fillng Date,

"D&O Indemnity Claim” means any existing or future tight of any Divector or Officer of SFC against SFC that arose
or arises ag a result of any Person fillng a D&O Proof of Claim (as defined in the Claims Procedure OQrder) in respect of
such Director or Officer of SFC for which such Director or Officer of SFC is entitled to be Indemnified by SFC,

"Defence Costs" has the meaning given in this Cirerlarinformation Statement under the heading " Deseription of the
Plan — Treatment of Affected Partles Pursuant to the Plan - Defence Costs",

"Direct Subsidiaries" means, collectively, Sino-Panel Holdings Limited, Sino-Global Holdings Inc., Sino-Panel
Corporation, Sino-Capital Global Inc,, Sine-Forest-Fnternational-(SEC Barbados}-Gerporatien, Sino-Forest Resources
Inc. atd-Sino-Wood Partners, Limited,

"Direct Subsidiary Shares" has the meaning glven in this GlrewlssInformation Statement under the heading
“Implementation of the Plan — Implementatlon Steps".

"Director” means, with rezpect to SFC or any Subsidiary, anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of faw or otherwise, a director or de facto director of such SFC Company.

"Directors’ Charge" means the directors' charge granted pursuant to the Tnitial Order, pursuant to which the directors
and officers of SFC weie granted a charge not exceeding an aggregate amount of $3,200,000 on the property of SFC
(other than certain excluded property), as security for the Indemnity provided for In the Initlal Ordet,

"Directors’ Charge Reserve" means the cash reserve to be established by SFC on the Plan Implementation Date in an
amount acceptable to SFC, the Monltor, Osler Hoskin & Harcourt LLP and the Initlal Consenting Noteholders, which
cash reserve; (1) shall be maintained by the Monitor, 1n trust, for the purpose of paying any amounts secured by the
Directors' Charge; and (li} upott the termination of the Directors' Charge pursuant to the Plan, shall stand in place of
the Directors' Charge as security for the payment of any amounts secured by the Directors' Charge,

"Distribution Date" means the date ot dates from time to time get in accordance with the provisions of the Plan to
effect distributions In respect of the Proven Claims, excluding the Initlal Distribution Date,

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

"Direct Registration Account" means, ifapplicabls, a direct registration account administered by the Transfer Agent
in which those Persons entitled to receive Newco Shares and/or Newco Notes pursuant to the Plan will hold such
Newco Shares and/or Neweo Notes in reglistered form,

"Direct Registration Transaction Advice" means, if applicable, a statement delivered by the Monitor, the Trustees,
the Transfer Agent or any such Person's agent to any Person entitled to recelve Newco Shares or Newco Notes
pursuant to the Plan on the Initial Distribution Date and each subsequent Distribution Date, as applicable, Indicating
the number of Newco Shares and/or Newco Notes registered in the name of or as directed by the applicable Person in
a Direct Reglstration Acoount,

"DTC" means The Depository Trust Company, or any successor thereof,
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"E&Y" has the meaning given in this GirenlasInformation Statement under the heading "CCAA Proceedings and
Other Proceedings — Evenis Leading (o the Commencement of CCAA Proceedings — Gating Issues io an Audit",

"Early Consent Equity Sub-Pool" means an amoeunt of Newco Shares representing 7.5% of the Newco Equity Pool,

"Larly Consent Notcholder" means any Noteholder that: (a) (i) as oonfirmed by the Monitor on June 12, 2012,
exeouted the (A) Support Agreement, (B) a support agreement with SFC and the Direct Subsidiaries in the form of the
Support Agreement or (C) a joinder agreement In the form attached as Schedule C to the Support Agreement; (1i)
provided evidenoe satisfactory to the Monitor in accordanoe with seotion 2(a) of the Support Agreement of the Notes
held by suoh Noteholder as at the Consent Date (the "Eaxly Congent Notes™), as suoh list of Noteholders and Notes
held has'been verified and is maintained by the Monitor on a confidential basis; and (iii) continues to hold such Barly
Consent Notes as at the Distribution Record Date; or (b) (i) has acquired Early Consent Notes; (1i) has signed the
neoessary transfer and Joinder documentation as required by the Support Agreement and has otherwise acquired such
Early Consent Notes in compliance with the Support Agreement; and (lif) continues to hold such Early Consent Notes
as at the Distrlbutlon Record Date,

"Effective Time" means +28:6+00 a.m, (Toronto time) on the Plan Implementation Date or such other time on such
date as SFC, the Monltot and the Initial Consenting Noteholders may agree,

"Employee Priority Claims" means the following Claims of employees and former employees of SFC; (a) Clalins
equal to the nmounts that such employeesand former employees would have been qualified to recelve under paragraph
136(1)(d) of the BIA if SFC had become bankrupt on the Filing Date; and (b) Claims for wages, salaries, commissions
or compensation for sesvices rendered by them after the Biling Date and on or before the Plan Implementation Date,

"Encumbrance" means any seourity interest (whether contractual, statutory, or otherwise), hypotheo, mortgage, trust
ol deemed trust (whether contraotual, statutory, or otherwise), lien, execution, levy, charge, demand, action, liability
or other olaim, aotion, demand or liability of any kind whatsoever, whether proprietary, financial or monetary, and
whether or not it has attached or been perfected, reglstered or filed and whether secured, unsecured or otherwise,
including: (i) any of the Charges; and (II) any charge, security Interest or clalm evidenoed by registrations pursuant to
the Personal Property Securily Act (Ontarlo) or any other personal property registry system,

"Enforcoment Notices" means the enforcement notloes delivered by OSC staff to SFC and the Individual
Respondents,

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

"Equity Claim" means a Claim that meets the definltion of "equity olaim" in section 2(1) of the CCAA and, for
greater certainty, Includes any of the following: (a)  any claim agalnst SFC resulting from the ownership, purohase
or sale of an equity Interest In SFC, including the claims by oron behalf of current or former shareholders asserted in
the Class Actions; (b) any Indemnification clalm agalnst SFC related to or arising from the clalms desorlbed in
sub-paragraph (a), including any such Indemnification claims agalnst SFC by or on behalf of any and all of the Third
Party Defendants (other than for Defence Costs, unless any such olalms for Defence Costs have been determined to be
Equity Claims subsequent to the date of the Equity Claims Ordet); and (c) any othet olaim that has been
detsrmined to be an Equity Clalm pursuant to an Order of the Court,

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

"Tquity Claims Ovder" means the Order tnder the CCAA of the Honourable Justice Morawsetz dated July 27, 2012,
in respect of Shareholdet Claims and Related Indemnity Claims against SFC, as such terms are defined therein,

"Equity Interest" has the meaning set forth in section 2(1) of the CCAA.
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"Excluded SKC Assets* means (1) the rights of SEC to be transferred to the Litigation Trust in accordance with the
Plan; (If) any entitlement to insurance proceeds in respect of insured Claims-aud/or-Rolatned, Section §,1(2) D&O
Claims_and/or Consplracy Claims; (i) any secured property of SFC that Is to be returned in satlsfaction of a Lien
Claim pursuant to the Plan; (iv) any input tax credits or other refunds recelved by SEC after the Effeotive Time; and (v)
oash In the aggregate amount of (and for the purpose of): (A) the Litigation Funding Amount; (B) the Unaffoected
Claims Rescrve; (C) the Administration Charge Reserve; (D) the Directors' Charge Reserve; (B) the Expense
Relmbursement; and-(F) any amounts in respeot of Lien Claims to be pald in accordance with the Plany _(G) the
v ] 4 s + N 1 &

"Ixisting Shares" means all existing shares in the equity of SFC issued -and outstanding immedlately prior to the
Effective Time and all warrants, options or other rights to acquire such shares, whether or not exercised as at the
Effectlve Time,

"Expense Reimbursement"” means the aggregate amount of (i) the reasonable and dooumented foes and expenses of
the Noteholder Advisors, pursuant to their respeotive engagement lotters with SFC, and other advisors as may be
agreed to by SFC and the Imtial Consentmg Noteholdels»inelud{ if)the reagor pes and expenses of the

an estlmated amount for any such fees and expenses expeoted to be

mcur 'ed in connection Wi th the implementatlon of the P]an, g (m g!;ggg, mg_:!gg!gg Y ggg egate

"Filing Date" means March 30, 2012,

"Final Report" has the meaning given in thls Cheulaelpformation Statement under the headlng “Documents
Incorporated by Reference”,

"First Interim Report' has the meaning given In this Girenlarlnformation Statement under the heading
"Documents Incorporated by Reference",

"FTT HK" means FTI Consulting (Hong Xong) Limited.

"Governinent Priority Claims" means all Claims of Governmental Entltles in respect of amounts that were
outstanding as of the Plan Implementatlon Date and that are of a kind that could be subject to a demand under; (a)
subsections 224(1.2) of the Canadlan Tax Act; (b) any provision of the Canada Penslon Plan or the Bmployment
Insurance Act(Canada) that refers to subsection 224(1.2) of the Canadian Tax Act and provides for the collection of a
contributlon, as defined in the Canada Pension Plan, or employees premium or employer¥s premium as defined in
the Employment Insurance Act (Canada), or a premium under Part VIL1 of that Aot, and of any related Interest,
penaltles or other amounts; or (o) any provislon of provinclal legislation that has a similar purpose to subsectlon
224(1.2) of the Canadlan Tax Act, or that refers to that subsection, to the extent that it provides for the collection of'a
sum, and of any related interest, penaliles or other amounts, where the sum; ()  has been withheld or deduoted by a
person from a payment to another person and is in respeoct of a tax similar in nature to the income tax imposed on
individuals under the Canadian Tax Ast; or (li) is of the same nature as & contributlon under the Canada Pension Plan
if the province Is a ¥ province providing a comprehensive pension plan®! as defined in subsection 3(1) of the Canada
Penslon Plan and the provineial leglslation establishes a £!*provincial ponslon plan" as defined in that subseotion,

"Governmental Entity" means any government, regulatory authority, governmontal department, agency,
commission, bureau, official, minister, Crown corpotation, court, board, tribunal or dispute sctticment panel or other
law, rule or regulatlon-making organization or entity: (a) having or purporting to have jurisdiction on behalf of any
natlon, provinee, territoty or state or any other geographlo or political subdivision of any of them; or (b) exerolsing, or
entitled or purporting to exerolse any administratlve, executlve, Judloial, leglslative, policy, regulatory or taxing
authorlty or power,
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"Greenheart" means Greenheart Group Limited, 3 company established under the Jaws of Bermuda,

"Greenlieart Group" means Groenheart and its subsidiarles,
"HIKSFC" means the Hong Kong Securities and Futures Commission,

"Houlihan" has the meaning given In this Gireularlnformation Statement under the heading "CCAA Proceedings
-and Other Proceedings — Commencement of CCAA4 Proceedings",

“Indemnified Noteholder Class Action Claims" has the meaning given in this Giroulas :
under the heading "Description of the Plan — Treatment of Affected Parties Pursuant to the Plan— Noteholder Class
Actlon Clalmants",

"Indemnified Noteholder Class Action Limit"-tmesss an amount agreed to by SFC, the Monitor, the Initlal
Consenting Noteholders and counsel to the Ontario Class Action Plaintiffs, or such other amount as is determined by
the Count,

"Independent Committee” means the commitice formed by the Board to examina the allegations contained in the
MW Report, consisting entlrely of directors independent from management of Sino-Forest,

"Independent Committee Reports" means the First Interim Report, the Second Interim Report and the Final Report,

"Individunl Respondents" has the meaning glven in this Gleeularinfoxmation Statement under the heading "CCAA
Proceedings and Other Proceedings — OSC Proceedings",

"Indufor" has the meaning glven in this Glrowlelnformation Statement under the heading "CCAA Proceedings and
Other Proceedings — Asset Verification Process",

MInformation Statement! means this meeting information statement o SRC, including the natice of meeting
and all schednles herett,

“Initial Consenting Noteholders" means the Noteholders that executed the Support Agreement on March 30, 2012,

"Initial Distribution Date" means a date no more than fen Business Days after the Plan Implementation Date or such
other date as SFC, the Monltor and the Initial ConsentIng Noteholders may agree,

"l“iﬁﬂ] Dlgﬂ'gg Shﬂl‘ehﬂmcl'" mﬁﬂlﬂs ﬂ I)grsgn kg be dmlﬂngs! !gy Shg !gigg! g;gl@g!!ﬂ!ﬂl E Q!S!JQ!QQ!‘& n!q!'g!. ig
Effective T i i J 've g the initial sole shar d
pursuant to the Plan.

"Initial Order" means the initfal Order granted on the Filing Date by the Fonourable Justice Morawetz of the Coutt In
respect of SFC pursuant to the CCAA, as amended, restated or varied from time to time.

"Intellectual Property" means: (i) patents, and applications for patents, including divisional and continuation patents;
(1) repistered and unregistered frade-marks, logos and other indicla of origin, pending trade-mark reglstration
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applications, and proposed use application or similar reservations of marks, and all goodwill associated therewith; (iif)
registered and unregistered copyrights, including all copyright in and to computer software programs, and applications
for and registration of such copyright (inoluding all copyright in and to the SFC Companies' websites); (iv) world wide
web addresses and internet domaln names, applications and reservations for world wide web addresses and internet
domain names, uniform resource locators and the corresponding lnternet sites; (v) industrlal designs; and (vi) trade
secrets and proprietary Information not otherwise listed In (1) through (v) above, including all inventions (whether or
not patentable), invention disclosures, moral and economic rights of authors and inventors (hewever denominated),
confidential information, technical data, customer lists, cotporate and business names, trade names, trade dress, brand
names, know-how, formulae, methods (whether or not patentable), designs, processes, procedures, technology,
business methods, source codes, object codes, computer sofiware programs (in either source code or object code
form), databases, data collections and other proprietary information or materlal of any type, and all derivatives,
improvements and refinements thereof, howsoever recorded, or unrecorded,

"Letter of Justruction® means a form, to be completed by each Ordinary Affected Creditor and each Early Consent
Noteholder, and that is to be dellvered to the Monitor in accordance with the Plan, which form shall set out: (a) the
reglstration details for the Newco Shares and, if applicable, Newco Notes to be distributed to such Ordinary Affected
Creditor oy Early Consent Noteholder in accordance with the Plan; and (b) the address to which such Affected
Creditor's or Early Consent Noteholder's Direct Registration Transaction Advice or Its Newco Share Certificates and
Newco Note Certificates, as applicable, are to be delivered,

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

"Lien Claimant" means a Person having a Lien Claim, other than any Noteholder or Trustee in respect of any
Noteholder Claim,

"LOJIs" has the meaning given In this SieularInformation Statement under the heading "CCAA Proceedings and
Other Proceedings — Sale Sollcitation Process",

"Litigntion Manding Amount" means a cash amount to be contributed by STC to the Litigation Trustee for purposes
of funding the Litigation Trust on the Plan Implementation Date in acoordance with the Plan,

"Litigation Trust" means the trust to be established on the Plan Implementation Date at the time specified in the Plan
in nccordance with the Litigation Trust Agreement pursuant to the laws of a jurisdiction that Is acceptable to SFC and
the Initial Consenting Noteholders, which trust will acquire the Litigation Trust Claims and ¢he Litigation Funding
Amount in accordance with the Plan,

"Litigntion Trust Agreement" means the trust agroement dated as of the Plan Implementation Date, between SFC
and the Litigation Trustee, establishing the Litigatlon Trust,

"Litigation Trus¢ Claims" means any and al{ claims, actions, causes of action, demands, suits, rights, entitlements,
litigation, arbitration, proceeding, hearing or complaint, whether known or ynknown, reduced to judgment or not
reduced to judgment, liquidated or unliquidated, contingent or non-contingent, matured or unmatured, disputed or
undisputed, secured or unsecured, assertable directly or derivatively, in law, equity or otherwise, based in whole or in
part upon any act or omission or other event ocourring before or after the Filing Date that have been or may be asserted
by or on behalf of: () SFC against any and all third parties; or (1i) the Trustees, the Noteholders or any representative
of the Noteholders agalust any and all Persons In connection with the Notes issued by SFC; provided, however, that
the Litigation Trust Claims do not Include any claim, right or cause of action against any Person that is released

pursuant to gections—~er-%2-of-the~-RlasArticle 7 of the Plan, The claims being advanced or that are

subsequently advanced tn the Class Actions nre not being transferaed to the Litigation Trust and the clahing
! 'y Li . 1in the Ciass Actions.
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"Litigation Trust Interests" means the beneficlal interests In the Litigatlon Trust to be created on the Plan
Implementatlon Date,

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

"Matertal" means a fact, ciccumstance, change, effect, matter, action, condltion, event, ogcurrence or developtment
that, Individually or in the aggregate, is, or would reasonably be expected to be, material to the business, affairs, results
of operations or finanelal condition of the SEC Companies (taken as a whole).

"Material Adverse Effect” means a fact, event, change, occurrence, circumstance ot conditlon that, individually or
together with any other event, change or oocurrence, has or would reasonably be expected to have a materjal adverse
impact on the assets, condition (financial or otherwise), business, liabillties, obligations (whether absolute, acorued,
conditional or otherwise) or operatlons of the SFC Companies (taken as a whole); provided, however, that a Material
Adverse Effect shall not include and shall be deemed to exclude the impact of any fact, event, change, occurrence,
circumstancge or condition resultlng from or relating to; (A) changes In Applicable Laws of gencral applicabillty or
interpretations thereof by courts or Governmental Entitles or regulatory authovitles, which changes do not have a
Material dispropottionate effect on the SFC Companles (taken as a whole), (B) any change in the forestry industry
generally, which does not have a Material disproportionate effect on the SFC Companles (taken as a whole) (relative
to other Industry participants operating primarily in the PRC), (C) actions and omlssions of any of the SFC Companies
required pursuant to the Support Agreement or the Plan or taken with the prior written consent of the Initial
Consenting Noteholders, (D) the effects of compliance with the Support Agreement or the Plan, Including en the
operating performance of the SFC Companies, (E) the negotlation, execution, dellvery, performance, consummation,
potential consumimation or publlec announcement of the Support Agreement or the Plan or the transactions
contemplated thereby or hereby, (F) any change in U.S, or Canadian interest rates or currency exchange rates unless
such change has a Materlal disproportionate effect on the SFC Companies (taken as a whole), and (G) general
political, economic or financlal condltions in Canada, the United States, Hong Kong or the PRC, which ¢hanges do not
have a Material disproportionate effect on the SFC Companies (taken as a whole).

"Meeting" means the meeting of Affected Creditors, and any adjournment or extenslon thereof, that s called and
conducted in accordance with the Meeting Order for the purpose of considering and voting on the Plan,

"Mecting Order" moans the Order of the Court dated August 31, 2012 that, among other things, setsprovides for
the date-forgalling and holding of the Meeting and establishes the procedures for voting on the Plan, as such Order
may be amended, restated or varled from time to time,

"Monitor" means FTI Consulting Canada Ing,, in lts capacity as Court-appointed Monitor of SFC in the CCAA
Proceedings,

"Monitor2's Post-Implementation Reserve" means the cash reserve to be established by SFC on the Plan
Implementation Date in an amount acceptable to SFC, the Monitor, and the Inltlal Consenting Noteholders, which
cash reserve shall be malntalned and administered by the Monitor for the purpose of administering SFC_and the
Claimg Procedure, as necessary, from and after the Plan Implementation Date.

"Muddy Waters" means Muddy Waters, LLC,

"MW Report" has the meaning given in this GirenlarInformation Statement under the heading "CC44 Proceedings
and Other Proceedings — Events Leading to the Commencement of CCAd Proceedings — Muddy Walers Report",

"“Named Directors and Officers" means Andrew Aghew, Willlam E, Ardell, James Bowland, Leslie Chan, Mighael
Cheng, Lawrence Hon, Bewld-F—Horstey-James M.E, Hyde, Richard M, Kimel, R. John (Jack) Lawrence, Jay A.
Lefton, Edmund Mak, Tom Maradin, Judson Martin, Simon Mutray, James F, O'Donnell, Kab-IGit-Reen-Willlam P,
Rosenfeld, Peter Donghong Wang, Garry West and Kee Y. Wong, In their respective capacities as Direotors or

Officers, and "Named Director or Officer" means any one of them,
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"Newco" moans the new oorporation to be incorporated pursuant to the Plan under the laws of the Cayman Islands er
such other Jurisdiction as is-aseeptableagreed to hy SFC, the Monitor and the Initial Consenting Noteholders,

"Neweo Equity Pool" means all of the Newoo Shares to be Issued by Newco on the Plan Implementation Date

pursuant o the Plan, The number of Newco Shares to be issued on the Plan Implementation Date shall be agreed
by 8IC, the Monitor and the Initial Consenting Noteholders prior to the Plan Ymplementation Date.

"Newceo Note Certificate" means a certificate evidencing Newco Notes,

"Newco Notes" means the new notes to be issued by Newco on the Plan Implementation Date pursuant to the Plan,in
Le, ipal ¢ ), on such terms and conditions as are satisfactory to the Initial
Consenting Noteholdels and SFC, acting reasonably,

"Newco Promissory Note 1", "Newco Promissory Note 2", "Newco Promissory Note 3" and "Newco Promissory
Notes" have the meanings given in this Girewlarlnformation Statement under the heading "Implemeniation of the
Plan —Implementation Steps".

"Neweo Share Certificate” means a certificate evidencing Newco Shares,
"Newco Shares" means eanxmenthe shares in the capital of Nowco,

"Non-Released D&O Claims" has the meaning glven in this Girsulailnformation Statement under the heading
"Description of the Plan — Treatment of Affected Partles Pursuant to the Plan— D&O Claims",

"Non-Resident Holder" has the meaning given in this Sirewlarinformation Statement under the heading "Certain
Canadlan Federal Income Tax Conslderatlons — Non-Residents of Canada™,

"Noteholder Advisors" means Goodmans LLP, Hogan Lovells US LLP and Conyers, Dill & Pearman LLP in thelr
capacity as legal advisors to the Tnitial Consenting Noteholders, and Moelis & Company LLC and Moelis and
Company Asia Limited, in their capacity as the finanolal advisors to the Initial Consenting Noteholders,

"Noteholder Claim” means any Clalm by a Notoholder (or a Trustee or other representative on the Noteholderts
behalf) in respect of or in relatlon to the Notes owned or held by such Noteholder, Including all principal and Acerued
Interest payable to such Noteholder pursuant to such Notes or the Note Indentures, but for greater certalnty does not
include any Noteholder Class Actlon Claim,

“Notelolder Class Action Claim" means any Class Action Claim-or-any-ether-elalm-(whether-advanced-ln-o-class
petion-prooeeding-ot-otherwise), or any part thereof, agalnst SFC, any of the Subsidiaries, any of the Directors and
Officers of SFC or the Subsidlaries, any of the Audltors, any of the Underwriters and/or any other defendant to the

Class Actlon Claims that relates to the purchase, sale or ownershlp of Notes, but for greater cortainty does not
include a Noteholder Claim,

"Noteholder Class Action Clatmant" means any Person having ov asserting a Noteholder Class Action Claim,

"Notcholder Class Action Reprosentative" means an indlvldual to be appointed by counsel to the Ontarlo Class
Action Plaintiffs.

"Noteholders" means, oollectlvely, the bencﬁonal owners of Notes as of the Dlstubutlon Record Date.and, as the
, and "Noteholder" means

any one of the Noteholdels

"Notoholders' Proxy" means a proxy substantially in the form of Sohedule "F" to the Meeting Order, to be submitted
to the Monitor by any Beneficlal Noteliolder that wishes to vote by proxy at'the Meetlng,
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"Note Indentures" means, collectively, the 2013 Note Indenturo, the 2014 Note Indenture, the 2016 Note Indenture;
and the 2017 Note Indenture.

"Notes" means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes, and the 2017 Notes,

"Officer" means, with respect to SRC or any Subsidiary, anyonc who is or was, or may be deemed to be or have been,
whether by statute, operation of law o otherwise, an officer-or de facto officer of such 8FC Company,

"Ontario Class Action Plaintiffs" means the plaintlffs In the Ontario class action case styled as Trustees of the
Labourers' Pension Fund of Central and Eastern Canada ei al v, Slno-Forest Corporation ! al, {Ontario Superior
Court of Justice, Court File No, CV-11-431153-00CP),

"Order" means any order of the Court made in connection with the CCAA Proceadings or the Plan,
"Ordinary Affected Creditor" means a Person with an Ordinary Affected Creditor Claim,

"Ordinary Affected Creditor Claim" means a Claim that is not an Unaffected Claim, a Noteholder Claim, an Equity
Claim, & Subsidiary Intercompany Claim, a Noteholder Class Action Clalm, or a Class Action Indemnity Claim (other
than a Class Actlon Indemnity Claim by any of the Third Party Defondants in respoct of the Indemnlfied Noteholder
Class Action Claims),

"Qrdinary Affected Creditors' Proxy" means a proxy substantially in the form attached the Meeting Order, to be
submitted to the Monitor by any Ordinary Affected Creditor who wishes to vote by proxy at the Meeting,

"Other Directors and/or Officers" means any Directors andfor Officers other than the Named Directors and
Officers.

YOSC" means the Ontarlo Securities Commission.

"Outstde Date" means November-30-2042:January 15, 2013,

"Participant Holder" means a Person whose name appears on any of the Participant Holders Lists as at the Voting
Record Date but who is not a Beneficlal Noteholder,

"Partlcipant Holders Lists" means the lists of DTC participant holders of Notes as at the Voting Record Date to be
provided to the Monitor by DTC or any similar depository or trust company with respect to each series of Notes in
accordance with the Meeting Order,

"Person" means any indlvidual, sole propiletorship, limited or unlimited liabllity corporation, partnership,
unlncorpotated associatlon, unincorporated syndicate, unincorporated otganization, body corporate, joint venture,
trust, penston fund, union, Governmental Entity, and a natural person Including in such person's capacity as trustoe,
helr, beneficiary, executor, administrator or other legal reprasentatlve,

"Phase T Bid Deadline" has the meaning given in this GlrewlarInformation Statement under the heading "CCA4
Proceedings and Other Proceedings - Sale Sollciiation Process",

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

“Plan Implementation Date" means the Business Day on which the Plan becomes offoctive, whioh shall be the

Business Day on which the Monitor has filed with the Court the cortificate contemplated in the Plan, or such other date
as SFC, the Monlitor and the Initlal Consenting Noteholders may agree,
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"Plan Securitles” means Newoo Shares, Newco Notes, and fo the extent they are decmed to be securities, the
TAtlgatlon Trust Interests,

"Plan Supplement"” means the supplement(s) to the Plan, whioh shall contaln draft coples of the Litigation Trust
Agreement, relevant decuments concerning Newco (including the terms of the Newco Shares and the Newco Notes)

- ahd such other documents as the Appilcant and the Monitor may consider appropriate or necessary for purposes of the
Meeting and voting on the Plan,

"Plantation Rights Certificates" has the meaning given in thls GlrowlarInformation Statement under the heading
"Risk Factors — Risks Related to the PRC",

"Phyry" means Pyry Forest Industries Pre, Ltd

"Pyry Reports" has the meaning given in this GlrerdasInformation Statement under the heading "Risk Factors —
Risks Related to Qur Business",

"PRC" means the People's Republic of China,

"Proof of Claim" means the "Proof of Claim" referred to In the Claims Procedure Qrder, substantially in the form
attached to the Claims Procedure Order,

"Pro-Rata" means: (a) with respect to any Noteholder In relation te all Noteholders, the proportion of (1) 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 relatlon to (ii) the aggregate principal amount of al| Notes outstanding as
of the Distribution Record Date plus the aggregate of all Accrued Interest owing on all Notes as of the Filing Date; (b)
with respect to any Early Consent Noteholder in relation to all Early Consent Noteholders, the proportion of the
princlpal amount of Barly Consent Notes beneficially owned by such Early Consent Noteholder as of the Distribution
Record Date In relation to the aggregate principal amount of Early Consent Notes held by all Early Consent
Noteholders as of the Distribution Record Date; and (¢) with respect to any Affected Creditor in relation to all Affected
Creditors, the proportion of such Affected Credltor's Affected Creditor Claim as at any relevant time in relation to the
aggregate of all Proven Claims and Unresolved Claims of Affected Creditors as at that time.

"Proven Claim" means an Affected Creditor Claim to the extent that such Affected Creditor Claim (s finally
determined and valued in accordance with the provislons of the Clalins Procedure Order, the Meeting Order or any
other Order, as applicable,

"Q2 Results" has the meaning given in this Girewlaelnformation Statement under the heading "CCAA Proceedings

and Qther Proceedings — Events Leading lo the Commencementi of CCAA Proceedings — Second Quarter 2011
Financlal Results",

Q3 Results" has the meaning given in this Glrenlarlnformation Statement under the heading "CCAA Proceedings
and Other Proceedings — Events Leading to the Commencement of CCAA Proceedings — Fallure lo Release Q3 and
Default Under the Notes",

"RCMP" means the Royal Canadian Mounted Police,

"Registered Noteholder" means a Noteholder who is the legal owner or holder of one or more Notes and whose name
appears on any Registered Noteholder List,

"Reglstered Noteholder List” means each list of Registered Noteholders as at the Voting Record Date provided by
the Trustees to the Monltor in accordance with the Meeting Order,

"Released Claims" means all of the rights, clalms and liabilities of any kind released pursuant to sestiors-F1-and
Z2Article 7 of the Plan,
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"Released Parties” means, collectlvely, those Persons released pursuant to seotiens-7-t-and-7-2Artiele 7 of the Plan,
but only to the extent so released, and each such Person Is referred to individually as a "Released Party".

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

"Resolution" means the resolution substantially in the form attached as AppendixSchedule A to this
Cieslaslnfopmation Statement providing for the approval of the Plan by Affected Creditors.

"Restructuring Claim" means any right or claim of any Person that may be asserted or made In whole or in part
against SFC, whether or not asseried or made, In connectlon with any indebtedness, [iabllity or obligation of any kind
arising out of the restructuring, termination, repudiation or disclaimer of any lease, contract, or other agreement or
obligation on or after the Filing Date and whether such restructuring, termination, repudiation or disclaimer took place
or takes place before or after the date of the Claims Procedure Order.

"Restructuring Committee" hag the meaning given In this Girenlasinformation Statoment under the heading
"CCAA Proceedings and Other Proceedings— Events Leading to the Commencement of CCAA Proceedings— Failure
to Release Q3 and Default Under the Notes",

"Restructuring Transaction” or "Restructuring” means the transactions contemplated by the Plan (including any
Alfernative Sale Transaction that may econr pursuant to the Plan) *Rotained-D&Q-Clvim'-means-any-D&6
Glads-that-lo-not-permitiod-to- l)&mmpHaﬂmed—ﬂuﬁunm‘«teﬂeaueﬂ—S«H%)veﬂha-GGAAwbm—enly-uréhe-extem-ﬁet—se
petatitedrprovided-that-aay-1&0-Gladm-that-qualifios-as-o-Non-Released-D&O-Glaim-or-a-Contlnag-Other DB
Glaim-shal-norsonatiuie-n-Retalned DE&O-Clainm,

"RMB" means the Renminbi, the lawful currency of the PRC,

"SAFE" has the meaning glven in this GirentarInformation Statement under the headlng "Rlsk Factors ~ Risks
Relating to our Business",

“Sale Solicitation Process" has the meaning given in this Ghewlaslnformation Statement under the heading "CCA4A4
Proceedings and Other Pioceedings — Commencement of CCAA Procaedings".

"Sanction Hearing" means the hearing on the Sanction Hearing Date (or such other date as may be set by the Court)
for the Sanction Order,

"Sanction Hearing Date” means the date to be selected by the Monitor for the Sanction Hearing (In consultation wlith
SRC and counsel to the Initial Consenting Noteholders), which date shall be within three Business Days of the Meeting
Date (or such other date on or after the Meeting Date as may be set by the Monttor or the Court),

"Sanction ‘Order" means the Order of the Court sanctionlng and approving the Plan,

"SCG" means Slno-Capltal Global Ine,

"SEC" means the United States Seourlties and Exchange Comiission,

"Second Interin Report" has the meaning glven in this GirewlstInformation Statement under the heading
"Documents Incorporaled by Reference",

MA&QMM' Jogang any. RD&O Claim that iz not permitted 50 e cdxuﬂgixzux suant o
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"Securities Act" means the Securities Act (Ontario).

"Securityholder" has the meaning given in this GioulaInformation Statement under the headlng "Certaln
Canadian Federal Income Tax Conslderatlons",

"SEC" o the "Company" means Sino-Forest Corporation,

"SIFC Advisors" means Bennett Jones LLP, Appleby Global Group, King & Wood Mallesons and Linklaters LLP, in
their respective capacities'as legal advisors te SFC, and Houllhan Lokey Howard & Zukin Capital, Inc,, in its capaoity
as financlal advisot to SFCand-Tndufer-Asie-Paoitie-limited-and-Stewar-Munay-Hingapors)-Rio—\atd-in-thek
eapasities-as-forestiy-advisers-te-HFG,

"SI'C Assets" means all of SFC's right, title and interest in and to all of SFC's properties, assets and rights of every
kind and description (including all restvicted and unrestricted cash, contracts, real property, recelvables ot other debts
owed to SFC, Intellectual Property, SFC's corporate name and all related marks, all of SFC's ownership interests in the
Subsidiaries (Including all of the shaves of the Direct Subsidiaries and any other Subsldiaries that are directly owned
by SEC immediately prior to the Effective Time), all of SFC's ownership interest in Greenheart and its subsidiaries,

and-all SFC Intercompany Claims_and a vight to the Remaining Post-lmplementation Reserve Amount), other
than the Excluded SFC Assets,

"SI'C Business" means the business operated by the SEC Companies,

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

"SKC Companies" or "Si;m—l'?orest" means, collectlvely, SFC and all of the Subsidiaries.

"SEC Tutercompany Claim" ineans any amount owing to SFC by any Subsidiary or Greenheart and any olaim by
SFC agalnst any Subsidiary or Greenheart,

USPP" has the meaning given in this Girewlasinformation Statement under the heading "CCA4 Proceedings and
Other Proceedings — Sale Sollcliation Process",

"Statement of Allegations" means the statement of allegations of staff of the OSC dated May 22, 2012, concerning
SFC and the Individual Respondents,

"Stewart Murray" has the meaning glven in this Ghewlarlnformation Statement under the headlng "CCA4
Proceedings and Other Proceedings — Asset Verlfication Process",

"Subsidiaries" means all direot and indireot subsidiarles of SFC, other than () Greenheart and its direct and indirect
subsidiaries_and (ii) SFC Tscrow Coa., and "Subsidiary" means any one of the Subsidiaries.
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"Subsidiary Intercompany Claim" means any Clalm by any Subsidiary ot Greenheart against SFC,

"Support Agreement” means the Restructuring Support Agreement executed as of Match 30, 2012 by SFC, the
Direct Subsidiaries and the Initial Consenting Noteholders, and subsequently executed or otherwise agreed to by the
Barly Consent Noteholders, as such Restructuring Support Agreement may be amended, restated and varied from time
to time in accordance with its terms,

"Tax" or "Taxes" means any and all federal, provincial, municipal, local and forelgnh taxes, assessments,
reassessments and other governmental charges, duties, impositions and liabilities including for greater certainty taxes
based upon or measured by reference to income, gross recelpts, profits, capltal, transfer, land transfer, sales, goods pnd
services, harmonized sales, use, value-added, excise, wlthholding, business, franchising, propetfy, development,
occupancy, employer health, payroll, employment, health, social services, education and sooial security taxes, all
surtaxes, all customs duties and import and export taxes, all licence, franohise and reglstration fees and all
employment insurance, health Insurance and government penslon plan premiuims or contributions, together with all
interest, penalties, fines and additions with respect to such amounts,

“Tax Shield" has the meaning glven in this Glrewlaclnformation Statement under the headlng "Ceriain Canadian
Federal Income Tax Conslderations — Consequences lo the Company".

"taxable capital gain" has the meaning given in this Girewlwlnformation Statement under the heading "Certaln
Canadian Federal Income Tax Considerations — Shareholders — Taxation of Capital Galns and Capital Losses".

"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 simllar revenue or
taxing authority of Canada and each and every province or tertitory of Canada and any polltical subdivision thereof,
any similar revenue or taxing authority of the United States, the PRC, Hong Kong or other forelgn state and any
political subdivision thereof, and any Canadian, Unlted States, Hong Kong, PRC or other government, regulatory
authority, government department, agency, commission, bureau, minister, court, tribunal or body or
regulation-making entity exercising taxing authority or power, and "Taxing Authority" means any one of the Taxing
Authoritles,

“Third Party Defendants" means any defendants to the Class Action Claims (present or future) other than SREC, the
Subsldlarles-oz, the Named Directors and Officers.or the Trustees,

"Transfer Agent" means Computershave Investor Services (or s subsidiary or affiliate thercof) or such other
transfer agent as Newco may appoint, with the prior written consent of the Monitor and the Initial Consenting
Noteholders.

1y [ v ol . ! 5 "

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

LLA 1] it N

"Unaffected Claim" means any: (a)Claim secured by any of the Charges (provided that, following the discharge of
the Charges on the Plan Implementation Date, such Clalms shall be paid from and limited to recovery as against the
Adminlstratlon Charge Reserve or the Directors' Charge Reserve, as applicable, in accordance with the Plan); (b)
Government Priority Claim; (¢) Employee Priority Clalm; (d) Lien Claim; (e) 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; (f) tights-ar-claims-by-the Frusteesforreasonable-outstandinsToos
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and-expenses-includlngroasonnble-lopal-feesyinsnrtad-by-the Trustess-before erafter-the-Rlan-kmplementation-Datedn
connestiou-yith-the-performance-of-theli-tespestive-dhatiesunder-the-Note-Indentures-or-the-PlanTrustee Claing; and
(g) any trade payables that wete incurred by SFC (1) after the Filing Date but before the Plan Implementation Date; and
(ii) in compllance with the Initial Otder 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 Monitot, In escrow, for the puipose of paylng certain Unaffected Claims in accordance with the
Plan,

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

"Underwriters" means any underwriters of SFC that are named as defendants in the Class Action Clalms, including
for greater certainty Credit Sulsse Securitles (Canada), Inc.,, TD Securities Inc,, Dundee Securities Corporation, RBC
Domlnfon Securitles Ine.,, Scotla Capltal Inc,, CIBC World Markets Inc., Merrill Lynch Canada Tne., Canaccord
Financial Ltd,, Maison Placements Canada Inc,, Credit Suisse Securities (USA) LLC and Mertill Lynch, Pierce,
Fenner & Stith Incorporated (successor by merger to Banc of America Securities LLC),

"United States 1933 Act" means the United States Securitles Act of 1933, as amended.

"United States 1934 Act" means the United States Seourities Exchange Aot of 1934, as amended,

"Unrogistered Noteholder" means a Noteholder whose name does not appear on any Registered Noteholder List,

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

"Unresolved Claims Reserye” means the reserve of Newco Shares, Newco Notes and Litlgatlon Toust Interests, if
any, to be established pursuant to the Plan in respect of Unresolved Claims as at the Plan Implementation Date, which
reserve shall be held and malniained by the MeniterUnresolved Claims Eserow Agent, In escrow, for distrlbution 1n
acoordance with the Plan,

"Voting Claim" means an Affected Creditor Clalin fo the-extent that such Affected Creditor Claim has been ageepted
by the Monitor solely for purpose of voting on the Plan (which acceptance for the purpose of voting shall have no

effect on whether such Claim is a Proven Clalin for purposes of the Plan), in each case In accordance with the
provisions of the Claims Procedure Order, the Meeting Order or any other Order, as applicable,

"Voting Record Date" means fe};August. 31, 2012,

"Website" means the website malntalned by the Monitor in respect of the CCAA Proceedings pursuant to the Initial
Order at the following web address; hitp://cfeanada,Riconsulting.com/ste,

"WIQLs" has the meaning given in this Clreuwlaelnformation Statement under the heading "/nformation Regarding
Sino Forest - Business Model-Plantation / Timber Rights in the PRC"..

"WTO" means World Trdde Organization,
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SUMMARY INFORMATION

The following is a summary of cerialn Information contained elsewhere in this SivenlarInformation Stutement,
Including the Schedules hereto and Is qualified [n lis entively by reference to the more detailed disclalmers dand
Information contained or reforred io elsewhere in this GlrowterInformation Statement or the Schedules chedules hereto,
Terms with inltial capital letters used In this summary are defined in the "Glossary of Terms”,

Important Disclaimers

Meeting

Entitlement to Voie

The information contalned in this Girewmduformation Statemment may not be reliable.
See "Important Disclaimers".

Pursvant to the Meoting Order, the Meeting has been called for the purpose of having
Affacted Creditors with Voting Clalms consider and, I deemed advisable, adopt, with or
without variation, the Resolution to approve the Plan, The Meetlng is scheduled to be
held at 10:00 a.m. (Toronto time) on {};November 29, 2012 at-the officos of Bennelt

. Jones LLP, 3400 One First Canadian Place, Toronto, Ontario,

The Mooting shall be held in accordance with tho Plan, the Mecting Order and any further
Order of the Court, The only Persons ontitled to attend and vote on the Plan at the
Meeting aro thoso spocifiod in the Mesting Order,

The quorum required at the Meeting has been set by the Moeeting Order as one Affocted
Creditor with a Voting Claim present at the Moeting (In person or by proxy).

See "Meeting and Voilng — Procedure for the Meeting".

" The only Persons entitled to vote at the Meeting (whether In person or by proxy) are: (i)

Beneficial Noteholders with Voting Claims that have beneficial ownership of one or
more Notes as at the Votlng Record Date (or any such Beneficlal Notcholder's validly
appolnted holder of lts Noteholders' Proxy); and (li) Ordinary Affected Creditors with
Voting Claims as at the Votlng Record Date (which, for greater certalnty, includes any
transferee of an Ordinary Affected Crodltor Clalm that is a Voting Claim, provided that
such transferse has been recognized as an Ordinary Affected Credltor In respect of such
transferred Ordinary Affected Croditor Clalm) (or any such Ordinary Affocted Creditor's
valldly appointed holder of its Ordinary Affocted Credltors' Proxy),

Fach Beneficial Noteholder with a Voting Claim shall be entltled to one vote as a
member of the Affected Creditors' Class, which vote shall have a value equal to the
principal and Accrued Interest owing under the Notes owned by such Beneficlal
Notcholder as at the Voting Record Date,

Each Ordinary Affected Creditor with a Voting Claim shall be entitled to one vote as a
member of the Affected Creditors Class, which vote shalt have a value equal to the dollar
value of such Ordinary Affected Creditor's Voting Claim,

+ Baoch Affected Creditor with an Unresolved Claim as at the Voting Regord Date shall be

entltled to attend the Meetlng and shall be entitled to one vote at the Mesting In vespect of
such Unrosolved Clalm. Any vote cast In respeot of an Unresolved Claim shall be dealt
with as described In the Meeting Order unless and until (and then only to the extent that)
such Unresolved Clalm Is ultimately determined to be (1) a Voting Claim, In which case
such vote shall have the dollar value attributable to such Voting Clalm or (il) disallowed,
in which case such vote shall not bo counted for any purpose,

Bach of the Third Party Defendants will be entltled to one vote as a member of the

Affected Credltors Class In respect of any Class Actlon Indemnity Claim that It has
properly filed In respect of the Indemnlfied Noteholder Class Action Claims, provided
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Appointment of
Proxyholders and
Voting

Purpose of the Plan

Classification and
Voting

Treatment of Affected '

Parties

that the aggregate value of all such Class Action Indemnity Claims shall, for voting
purposes, be deemed to be equal to the amount of the Indemnified Noteholder Class
Action Limit,

See "Meeting and Voling — Entltlement to Vole",

In Person. Any Ordinary Affected Creditor or Beneficlal Noteholder that is entitled to
vote at the Meeting and that wishes to vote at the Meeting in person must: (1) duly
complete and sign an Ordinary Creditors' Proxy or a Noteholders' Proxy, as applicable;
(i) identify itself in the Ordinary Creditors' Proxy or a Noteholders' Proxy, as applicable,
as the Person with the power to attend and vote at the Meeting on behalf of such Ordinary
Affected Creditor or Beneficlal Noteholder, as the case may be; and (ili) deliver such
Ordinary Affected Creditors' Proxy or Noteholdets' Proxy, as the case may be, to the
Monitor so that it is recetved on or before 5:00 p.m, on the third Business Day before the
Meeting (or any adjournment thereof), and such dellvery must be made In accordance
with the Instructions gcocompanylng such Ordinary Affected Creditors' Proxy or
Noteholders' Proxy,

By Proxy, Any Ordinary Affected Creditor or Beneficlal Noteholder that is entitled to

vote at the Meeting and that wishes to appoint a nominee to vote on its behalf at the
Meeting must: (i) duly complete and sign an Ordinary Creditors' Proxy or a Noteholders'
Proxy, as applicable; (1) ldentlfy its deslred nominee In the Qrdinary Creditors' Proxy or
a Noteholders' Proxy, as applicable, as the Person with the power to attend and vote at the
Meeting on behalf of such Ordinary Affected Creditor or Beneficlal Noteholder, as the
case may be; and (lif) dellver such Ordinary Affected Creditors' Proxy or Noteholders'
Proxy, as the case may be, to the Monitor so that 1t is received on or before 5:00 p.m. on
the third Business Day before the Meeting (or any adjournment thereof), and such
delivery must be made In accordance with the instructlons accompanying such Ordinary
Affected Creditors' Proxy or Noteholdeis' Proxy,

See “"Meeting and Vollng ~ Appolniment of Proxyholders and Votlng".

The purpose of the Plan is to: (i) effect a full, final and irrevocable compromise, release,
discharge, cancellation and bar of all Affected Claims; (il) effect the distribution of the
consideratlon provided for hereln in respect of Proven Claims; (iii) transfer ownership of
the SFC Business to Newoo, free and clear of all claims against SFC and.certaln related
claims against the Subsidiaries, so as to enable the SFC Business to continue on u vigble,
going conocern basis; and (iv) allow Affected Creditors and Noteholder Class Action
Claimants to benefit from contingent value that may be derived from litigation claims to
be advanced by the Litlgation Trustee,

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

The Plan provides for one class of Affected Creditors for the purpose of considering and
voting on the Plan,

Genenrally, the Plan provides for treatment of clalms as follows:

Clalms_of Current Noteholders and Other Affected Credltors, Noteholders and other
Affected Credltors with Proven Clalms will recelve their pro rata share of 92,5% of the
outstandlng Newoo Shares, 100% of New-Nates-to-be-lasued-by-Neweo-{the$300 million
principal smount and-terrs-atfwileh-romaln-to-be-ngreed-ta-bobween-the-Gompany-and
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the-Inttial-Gonsenting-Neteholdersof Newco Notes (the general terms. of which are
described herein an mﬁLthubﬂnnh_wlﬂ_b&_dﬂm ilmdju_]ikm
emﬁnt_to_bs_immﬂ_imdxmm

") and a 75% Interest In the thlgatlon Trustw

Noteholclers that became parties to the Support Agreement on or befors the Consent Date
of May 15, 2012 (or thelr asslgnees) wowldwill roceive the remaining 7.5% of the

outstanding Newco Shar es (including the Unresolved Claims Reserve).

. Shareholder and Shareholder Class Action Claims, The Plan does not provide for any
recovery for current sharsholders of SFC In their capacity as such, However, to the

extent that cwrrent shareholders of SEC are within the class of clalmants in the
shareholder Class Actlons involving the Company, the Plan preserves thelr abllity to
continue thelr claims against Third Party Defendants, Sino-Forest's exdstirng~Existing
Shares wouldwlll be cancelled as part of the Planfor na consideration,

Indemnity Clalms against Sino-Forest in respect of Shareholder Class Action Claims,
All {ndemnity-clotmp-againet-Sino-ForestClass Aetion Indemnity Claims In respeoct of
shareholder Class Action Claims againsi-—-Sine-Forest—(Including indemnity claims
against the Company by auditors, underwriters and directors and officers) woualdwill be
released and wouldwill recelve no recovery,

Claims of Former Notsholders, Class Action Clalms of former noteholders of
Sino-Forest agalnst Sino-Forest and certain directors and officers will be released,
Clalms of former noteholders against certain third pastles will be allowed to proceed
subject to a limited clalm amount that can be asserted In respect of any such claims that
are validly indemnified by Sino-TForest, which amount shall be acceptable to o the
Company, the Initial Consenting Noteholders, the Monltor and counsel to the oluss-netion
phatndh-Class Action plaintiffs, The Noteholder Class Action Claimants will be

' %@mwmm_lmﬂm_w&m_

Indemnity Clalms against Sino-Forest In respect of Class Actlon Clalms by Former
Noteholdets, Malid-indomnityClass Action Indemnity Claims-agalust-Sine-Forest In
respect of Indemunified Noteholder Class Action Clalms-by-formerNetohelders will be
allowed on a contingent basis, subject to the same limit as the clalms of former
Noteholders, However, nothing In the Plan impalrs the abllity of the Company, the
Monitor and the Initial Consenting Noteholders flom seeking a Court order that would
cause such Indemnity claims to be subordinatodreleased without yrecovery in the same
mannel as indemnity claims inespect of shareholder Class Action-Clalms_or otherwise,

Unaffected Claiims, Certaln other claims are "unaffected claims", and holders of those
unaffooted claims will not be entltled to vote on the Plan, Holders of unaffected clalms
will be pald in full, Unaffected clalms include: certain government priority claims
relating to taxes, If any; certain employee priority and other employee clalms, if any; and
trade payables incwrred by Sino-Forest after March 30, 2012,




Creditor Approval of
Plan

Court Approyal imder

the CCAA

Conditions to
Implementation of the
Plan

Plau Tmplementation Date,

Dircotors and Officers, The Plan provides for releases in favour of the Named Directors,
being the current directors and officors of SFC as well as certain former directors or
officors, Flowever, cettain types of claims will not be released pursuant to the Plan,
including: (a) claims not permitted to be released by section 5,1(2) of the CCAAsand (b)
claims for the tort of conspiracy; and (¢} claims for fraud or criminal
miseonduotconduct, As noted above, the Third Party Defendants to the Class Action
Claims that are proceeding would not be released under the Plan, other than the Named
Directors to the extent noted above,

See "Desaription of the Plan — Treatment of Affected Parties Pursuant {o the Plan",

In order for the Plan to be approved pursuant to the CCAA, the Plan must be approved by
a majotity in number of Affected Creditors with Proven Claims, and two-thirds in value
of the Proven Claims held by Affected Creditors, In each case who vote (In person or by
proxy) on the Plan at the Meeting. If such approvals are obtalned, In order to make the
Plan effective, the Sanction Order must be obtained.

See "Required Approvals Under the CCAA and Other Conditions to Implementation —
Creditor Approval®,

If the Plan is approved by the Required Majority, SFC shall apply for the Sanction Order,

The hearlng in respect of the Sanction Order ls soheduled to take place on or about
f1Decenber 7, 2012 and December 10,2012 at 10:00 a,m, (Toronto time) at the Court
at 330 University Avenue, Toronto, Ontario, Canada.

See "Reguired Approvals Under the CCAA and Other Conditions to Implementation
Court Approval of the Plan Under the CCAA",

The Implementation of the Plan is conditional upon satisfaction of, among others, the
followIng conditions prior to or at the Bifective Time:

0] the Plan shall have been approved by the Required Majority and the Court, and
In each case the Plan shall have been approved In a form consistent with the
Support Agreement or otherwise acceptable to SFC and the Initial Consenting
Noteholders, each actlng reasonably;

() the Sanction Order shall have been made and shall be in full foroe and effect
prior to Dstaber-tZ:December 17, 2012, and the Plan Implementation Date
shall have occurred no later than Neveniber-30,-2042 anvary 15, 2013,

(iif) certain elements of the Restructuring Transaction and the Plan and matters
relating to Newco shall be acceptable to the Initial Consentling Noteholders (as
provided in greater detail in the Plan);

(iv) the aggregate amounts of each of the: Inderanified Noteholder Class Actlon
' Limit, Proven Claims held by Ordinary Affected Credifors, Unaffocted Claims
Reserve, Administration Charge Reserve, Dlrectorst Charge Reserve,
Monitortls Post-Implementation Reserve, Litlgatlon Funding Amount, Lien

Clalms to be satlsfled by the teturn to the applicable Llen Clalmants of the
applicable secured property, Llen Claims to be repald in cash, Unaffected

Clalms and each category of Unaffected Claims, Unresolved Clalms and the
Unresolved Clalms Reserve, shall be aoceptable to SFC, the Menitor and Initial
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Timing of Plan
Implementation

Monitor
Recommendations of

the Board of Directors

Support of Noteholders

Certain Conadian
Federal Income Tax
Congidernations

Risk Factors

Newco

Consenting Noteholders;

{v) the Initial Consenting Noteholders shall have completed due diligence in respeet
of SRC and the Subsidiaries and the results of such due diligence shall be
acceptable to the Initlal Consenting Noteholders prior to the date of the hearing
of the Sanction Ordet; and

(vi) Certain regulatory approvals In the PRC and Canada,

(The foregoing is a brief summary of ceriain of the conditions precedent io the

Implementation of the Plan, A comprehensive llsi of conditions precedent Is provided In

Sectlon 9.1 of the Plan. See "Required Approvals Under the CCAA and Other Condltlons

to Implementation — Condltions to Implementation of the Plan",)

It Is anticipated that the Plan will be [mplemented in accordance with the following
timetable:

No later than Aatgugt-M-2041—————T2ila-the- Meoling Ordernnd-Rlan

. Moater-than-Ostober-5;November 29, 2012 - Meeting
No later than Qeteberi:December 17, 2012 " Sanctlon Order
No later than Nevember-30,-2012January 15, 2013 « Implomentation of the
Plan

The Monltor and its counsel have been involved throughout the course of negotlations

regarding the Plan and eapportthe Monifor supports the-Company's request to convene
mestingsthe meeting to consider the Plan,

Tor the reasons set out In "Recommendatlon of the Board of Directors", the Board of
Directors recommends that Affected Creditors vote for the Resolution to approve the
Plan,

Noteliolders representing an aggregate of approximatelyover 72% of the outstanding
prlncipal amount of the Notes as at the Consent Date as at the date hereof, have agreed to
vote in favour of and to support the Restructurlng and the Plan, in accordance with the

terms and conditions of the Support Agreement._See "\Support of the Noteholders',

Certain tax conslderations relating to the Plan-are descrlbed in "Certain Canadian Federal
Income Tax Conslderations", Affectod Creditors should consult thelr own fax advisors
with respeot to their individual cireumstances,

See "Certain Canadlan Federal Income Tax Considerations".

Affected Creditors should cavefully conslder certain risk factors telating, among other
things, fo the non-implementation of the Plan, the Plan and its implementation, the
securities of Newco, the Muddy Waters and OSC allegations, the SFC Business, and the
PRC.

See "Risk Factors",

W ; porated ag an oxem|
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Neweo-8-Litigation
Trust

Informationregarding Newoornoludiugtnformation-relating to- Newso'g-povernanoe-and
managementand-informationrelatinglo-theNoweo-Shares-nad Newoe-Notesrand-capiial
resovrces-ind-Hquidity-of Nowoo-will-bo-provided--the-Plan-Supploment-to-be-lssued-n
aveordanso-with-the-terme-of-the Mosling-Order

A descriptlon of the Litigation Trust, including the Litlgation Funding Amount, will be

provided in the Plan Supplement to be Issned in advance of the Meeting in accordance
with the terms of the Meeting Order.

rovisions.in the Plan. that address the ereation and i
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INFORMATION REGARDING SINO-IFOREST
Business of Sino-Torest

SEC Is & corporation continued under the CBCA, Tt is an integrated forest plantation operator and forest products
company, with assets predominantly located in the PRC, Its principal businesses include the ownership and
management of forest plantation trees, the sale of standing timber, wood logs and wood products, and the
complementary manufacturing of downstream engineered-wood products,

In addition, SFC holds an indirect majority interest In Greenheart, a Hong Kong listed investment holding company,
which, together with the Greenheart Group, owns certain rights and manages hardwood forest concessions in the
Republic of Surlname and a radiata pine plantation on freehold land in New Zealand., While Greenheart is an indirect
Subs|diary of SFC, it has its own dlstinot operations and financing arrangements and is not party to or a guarantor of
the Notes, which are described below, Greenheart Group and SFEC operate out of separate office buildings in Hong
Kong. Greenheart Group was net Implicated in the allegations made against Sino-Forest by Muddy Waters on June 2,
2011, which are described further below,

Corporate Structure

SFC is a holding company, Tts principal assets are the shares it holds in the Direct Subsidiaries, some cash and some
Jopns-due-to-i-from-seoptatn-afils-Subsidiaresthe SRC Infercompany Clalms. It operates its business through 136
Subsidiaries, six of which are directly wholly-owned by it belng Sino-Panel Holdings Limlted (incorporated in the
BVI), Sino-Global Holdings Inc, (incorporated in the BVI), Sino-Panel Corporation (incorporated in Canada),
Sino~Wood Pattners, Limited (ingorporated in Hong Xong), Sino-Capital Global Inc, (incorporated in the BVI), and
Sino-Forest-Intornationn(SEC_ Barbados)-Cerporation—(neorporated—in-Barbados), SFC also holds all of the
preference shares of Sino-Forest Resources Ino, (incorporated in the BYI), The 136 Subsidiaries are comprised of 67
PRC incorporated corporations (with 11 branch companies), 58 BVT incorperated corporations, 7seven Hong Kong
incorporated corporations, +ene¢ Canadian corporation and 3threg corporations Incorporated in other jurisdictions,
The Greenheart Group Is not included in the foregoing,

Capital Strueture
Eqully
As at the date of this SirewlerInformation Statement, approximately 246 milllon Common Shares are issued and

outstanding, No other classes of shaves of SEC are outstanding,
Delt

SFC has issued four series of Notes which remain outstanding, In addition to the four series of Notes issued by SFC,
many of the Subsidiarles (and the Greenheart Group) have thelr own banking facilities aggregating approximately
$46:743,2 xoillion fn principal amount as at July-31 Septamber 29, 2012, including lending faollitles, which are not
Intended to be affected by the Plan,

2017 Senlor Notes
On October 21, 2010, SEC issued the 2017 Notes In the princlpal amount of U.S, $600 million, The 2017 Notes
mature on Ogtober 21, 2017, and interest is payable semi-annually, on April 21 and October 21, at a rate of 6.25% per

annum. The 2017 Notes are listed_but.do not trade on the Singapore Stock Exchange and are supported by
guarantees from 60 Subsidiaries and share pledges from 10 of those same Subsidiaries,
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2016 Convertible Notes

On December 17, 2009, SFC issued the 2016 Notes in the principal amount of U,S, $460 million, The 2016 Notes
mature on December 15,2016, and interest is payable semi-annually, on June 15 and December 15, at a rate of 4.25%
per annym, The 2016 Notes are supporled by guarantees from 64 Subsidiaries,

2014 Senlor Notes

On July 27, 2009, SFC Issued by way of exchange offer the 2014 Notes in the princtpal amount of U,S, $399,517,000,
The 2014 Notes mature on July 28, 2014,-and interest is payable semi-annually, on January 26 and July 26, at a rate of
10.25% per annum, The 2014 Notes are listed_but do not trade on the Singapore Stock Exchange and are supported
by guarantees from 60 Subsldiaries and share pledges from 10 of those same Subs|diarles,

2013 Converilble Noles

On July 17, 2008 and August 6, 2008, SFC issued the 2013 Notes In the aggregate principal amount of U.S. $345
milllon, The 2013 Notes mature on August 1, 2013, and Interest Is payable semi-annually, on February 1 and August
1, at a rate of 5% pet annum, The 2013 Notes are supported by guaraniees from 64 Subsldiaries,

Business Mode]
Plantation / Timber Rights in the PRC

There are four types of rights assoclatod with timber plantations in the PRC; (1) plantation land ownership; (il)
plantation land use rights: (iii) timber ownership; and (iv) timber use rights. All of these are separate rights and can be
separately owned by different parties,

Private enterprises cannot own plantation land in the PRC but may hold plantation land use rights for a specified
duratlon (up to 70 years but typically 30 to 50 years), timber ownershlp and timber use rights, Foreign enterprises are
not prohibited by law from acquiring timber ownership or timber use rights,

The various rights associated with timber plantations in the PRC and the limitations on which entities can hold such
rights wete one of management's stated reasons for Sino-Forest's complex business models described below,

For its timber bysiness in the PRC, Sino-Forest utilizes two models, one Involving BV entitles ("BVI eEntities"), and
the other involving Subsidiaries incorporated in the PRC as wholly foreign owned enterprises ("WFQLs"),

The BVI Model

Due to restrictions on wholly foreign-owned enterprlses from engaging in the commadity distribution industry in the
PRC until 2004, Sino~Forest uses BVYI sEntities to carry on lts forestry business in the PRC,

Thelnder the BVI model, the Sino-Fotest BVI efintities Involved In the standing timbor business acquire standing
timber from suppllers, The suppllers are usually aggrogators who acquire the standing timber and, typlcally,
plantation land use rights from other suppliers or from original timber ownets, such as villagers or collectlves, or from
smaller aggrogators, As non-PRC companies, the BVI eEntities could not and did not acquire plantation land use
rights in the PRC, and instead only acquired the rights to timber in the PRC pursuant to the relevant standing timber
purchase contracts,

The BVI model does not Involve the Sino-Forest BVI eEntities concurrently acquiring the plantation land use rights or
leases of the underlying plantation land with the purchase of standing timber, as the BV eEntities cannot legally
acquire plantation land use rights, However, the BV efintities' supply contracts typically contain a right of first
refusal for the BVT sfintities to acquire, or nominate an affiliate to acquire, the plantation land use rights after the
timber has been harvested. Despite such common contractual provisions, such right has rarely, if ever, been exercised
by the Sino-Forest BV elintities,
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Due to restrictlons undet PRC laws, the Sino-Forest BVI eEntities do not sell standing timber directly to customets,
Instead, thoy conduot the sale of standing timber through “authorlzed intermediaries" ("Als", which are also called
"entrusted sales agents" in the BV model) pursuant to "entrusted sales agreements", The Under the BVI model, the
Als servo as Sino-Forest's oustomers-under-the-BVI-madel of its standing timber business.

Pursuant to the entrusted sales agreements entered into with the Als, the Als are obliged to deduct and remit on behalf
of Sino-Forest all of the applicable taxes payable to the PRC government in connection with the ultimate sale of the
timber by the Als. Sino-Forest is not, however, In a position to know whether or not fhe Als have in fact remitted
applicable taxes on behalf of Sino~Forest,

Under PRC law, BVI eLntities are not allowed to have bank accounts in the PRC and money flowing in and out of the
PRC is strictly controlled through forelgn exchange controls, As a result, the Sino-Forest BVI eEntities do not directly
pay the suppliers or receive payments from the Als, Instead, the Als are instructed by Sino-Forest to make set-off
payments, Pursuant to the instructions of Sino-Forest, Als make payments directly or indirectly to Sino-Forest's
suppliers for amounts owed by Sino-Forest BV eEntitles to those suppliers, As a result, no cash actually flows
directly through the BVI eLntities. SFC then receives confirmations from the Als and suppliers that payments have
been made and received, respectively,

The nature of the BVI model means that Sino-Forest cannot obtaln cash from its BV model operations or monetize its
BVI model assets without engaging in the complicated "on-shoring” process which is discussed further below or by
using other more costly methods than the "on-shoring" process. Furthermore, the set-off payment system necossitated
by the BYI model impaired the Independent Commlttee's ability to verlfy the flow of funds during its investigation,
The Independent Commiitee was also unable to confirm whether a number of suppliers and Als were unrelated to
Sino-Forest,

Sino-Forest has established 58 BV elintities, 55 of which are guarantors of at least certain of the Notes. Not all of
these BYI elintitles are involved in the BVI model or standing timber business, Of the 58, there are 20 involved in the
BVI standing timber business while the remaining BVI eEintities are either holding companies or used in Sino-Forest's
log trading business,

The WFOFE Model

Commencing in 2004, the PRC's Ministry of Commerce permitted foreign investors to Invest in PRC-Incorporated
trading companles and to participate In most areas of the commodity distelbution industry, Including the purchase and
sale of standing timber throughout the PRC, Prior to this time, WFOEs were prohibited from engaging in the
commnodlty distribution incustry,

Management of the Company has informed the Board that since 2006 almost all of Sino-Forest's new cash capital
invested In timber assets has been employed through the WFOE model (as opposed to the BYI model).

Unlike BVI eLntities, WFOREs can aoquire land use rights or land leases as well as standing timber rights, and oan have
bank accounts in the PRC, Because of the WFOEs' direot presence in the PRC, they are also eligible to obtaln
finanoing from PRC banks to finance their operations, WFORs can log the timber and sell both logs and standing
timber to end customers, which means they do not nesd (and do not use) Als, The WFOEs dirsetlygenerally pay the
suppliers directly for the standing timber and generally directly receive payment from end customers instead of
utllizing the set-off arrangement used by Sino-Forest's BVI eEntities in the BYVI model,

None of Sino-Forest's WROESs are guarantors of the Notes, nor have thelr shares been pledged by their BV parents,
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On-shoring

Given the inherent problems with the BVI mode] and the velatlve advantages of the WROE model, Sino-Forest has
exploted various methods of migrating or "on-shoring" its BVI model timber assets into the WFOE model, SFC
believes that the successful transition of assets from a BVI model to a WFOE mode! has many imerlts, including
providing the foreign parent an ability to have direct access to the cash generated from the sale of-BVE-medsl timber
assets,
SEC has been investigating alternative on-shoring structures, The Board understands that there are a number of
alternatives available; however, any alternative that is ultimately chosen Is expected to be a multi-year process due to
(i) the volume of assets that need to be moved into the WROE model, (1i) the large number of different locations in
which Sino-Forest has BVI model timber assets in the PRC, (iil) the likely multiple rounds of negotiations required
with the various stakeholders In each location, and (iv) SFC's currently limited resources, Sino-Forest expeots to Incur
substantial costs In connection with any "on-shoting" process-uideriaken-ly-Sino-Ferestit undertakes, There can be
no assuraice that any on-shoring process will be successful, or if suooessful, the costs or timing thereof,

Operations

Sino-Forest's operations are comprlsed of three core business segments, Wood fibre operations and log trading have
historioally been the primary revenue contributors, while manufacturing and other operations enhance the value of the
fibre operations by producing downstream products,

Wood Fibre Operations

Sino-Forest's wood fibre operations consists of acquiring, cultivating and selling standing timber or logs from
purchased and planted plantations In nine provinces actoss the PRC,

Sino-Forest generates the majority of Its revenue from the sale of standing timber and logs. Most of the standing
timber and logs sold by Sino-Forest come from Sino~Forest's tree plantations, located primarlly in the southern and
eastern regions of the PRC,

Sino-Forest operates plantations for the wood fibre operations using two principal plantation models: purchased and
planted, each of which Is explained in greater detall below., The purchased plantation model operates through two
legal structures: the BVI model and, to a lesser extent, the WROE model, The planted plantation model Is operated
exoluslvely through the WFOE model, although the WFOEs themselves are typically held indireotly through a BVI
elintlty.

A, Purchased Plantation Model
The purchased plantation mode) under the BVI model only involves the purchase and sale of standing timber,

WFOESs are also engaged In the purchase and sale of standing timber, When conducted through a WFOE, purchases of
standlng timber are sometimes agcompanied by concuitently obtalning plantation land use rights or leases.

In both the BVI and WFQE models, the purchase price of the trees takes into acoount a variety of factors such as the
trees' species, age, size, quality and loocatlon, Other considerations include soil and weather conditions for replanting,
log prices, and regiong) market Jocation and demand., Sino-Forest does not typically need to conduct extensive
plantation management work with respect to the trees growing on the purchased plantations, but does take measures to
ensure that the trees are proteoted from pests, disease and theft,

Sino-Forest's apptoach Is to purchase plantations in remote parts of the PRC that the PRC government has identlfled in
its five year plans as belng areas for future development, As a result, physlcal access to the plantations is often very
challenglng,



The purchased plantations under Slno-Forest management in the PRC consist of a diverse mix of tree species,
predominantly Chinese fir and plne, Purchasing trees allows Sino-Forest to quickly expand its plantation portfolio
geographically, as well as its inventory of harvestable fibre-and leasable land.

B, Planted Planiation Model
The planted plantation model Is conducted by WROQWs, and involves obtaining plantation land use rights, sometimes
with standing timber and sometlmes as bare land sultable for planting, Sales from these planted plantations do not
utilize Als but rather generally involve direct fund transfers to and from the WFOEs' suppliers and customets,
Sino-Forest leases suitable land on a long-term basis, typically 30 to 50 yeurs, and applies scientifically advanoed
seedling technology and silviculture technlques that management believes improves tree growth, The mature trees are
sold as standing timbey or as harvested logs, and then Sino-Forest replants the land with seedlings.

Sino-Forest's operating model allows for the sale of fibre cither as standing timber or haryested logs, depending on its
customers' preferences and market demand,

Sino-Forest's planted plantations consist primarily of eucalyptus trees, a fast-growing high yielding species.

The goal of Sino-Forest's R&D efforts has been to Improve tree plantation yields and the quality of the trees grown on
Sino-Forest's plantations,

Log Trading Operations

Slno-Forest's operations in the trading of wood logs Included the sourcing of wood logs and wood-based products
mainly globally, and selling thein in the domestic PRC market,

These wood-based products consist primarily of large dlameter logs, sawn timber, veneets and other wood-based
products sourced from Thailand, Suriname, Papua New Gulnea, Brazil, Vietnam, Russia and New Zealand, In these
transactlons, SIno-Forest purchases wood-based products that correspond to the requirements of wood dealers, and
sells directly to these dealers, Sine-Forest's customers In these transactlons are primarily wood dealets In the PRC,
Glven its ourrent financlal challenges, Sino-Forest has substantially ceased any new log trading Initlatives,
Manyfaoturing and Other Operations

Slno-Forest currently has manufacturlng operations in six provinces in the PRC that produce various wood-based
products, In addltion, Sino-Forest has greenery and nursery operatlons based in Jiangsu Provinoe, which were
establlshed to source, supply and manage landscaplng produets for propetty developers and other organlizations.
Locatlon of Sales

Substantlally all of Sino-Forest's sales (including the sales-of Greenheart Group) are generated in the PRC,

Suppliers

Standing timber is sourced primarily from local suppliers in the PRC, As described above, the PRC-based suppliers
are usually aggregators who acquire standing timber and/or land use rights from other suppliers or from orlginal

timbet ownels such as villagers or collectives,

Logs and wood-based products supplied through Sino-Forest's trading activities are sourced primarily from suppliers
outside the PRC, primarily from Thailand, Suriname, Papua New Guinea, Brazll, Vietnam, Russla and New Zealand,
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Clustomers

As described above, the Als serve as Sino-Fotest's customers under the BYI model of {ts standing timber business,
WFEOQEs, on the other hand, oan log the timber and sell both logs and standing timber to end customers, whish means
they do not need (and do not use) Als,

Employaes

SEC currently has 3two employces—GeHestivoly,.one of which is based.in Canada, As.at September 30, 2012,
collectively, the SFC Companies employ a total of approximately 35003,203 employces, with approximately
34303,129 located In the PRC and approximately 7872 located In Hong Kong, In additien, the Greenheart Group

employs approximately 270436 employees-.as at August 31, 2012,
Reporting Issuer Status.& Stock Exchange Listings

SFC is a reporting Issuer under Canadlan securities laws and its Common Shates previously traded on the Toronto
Stock Exchange. Currently, SFC is in default of its reporting obligations under Canadian securities laws, its securities
are subject to a cease trade order issued by the OSC and its Common Shares wete dellsted from the Toronto Stock
Exchange in May, 2012, The 2017 Notes and the 2014 Notes ave listed but do not trade on the Singapore Stocls
Exchange,

CCAA PROCELDINGS AND OTHER MATTERS
Events Leading to the Comtencemont of CCAA Proceedings
Muddy Waters Report

On June 2, 2011, Muddy Waters, which held a short position on SFC's shares, published a repoit (the "MW Report")
alleging that Sino-Forest, smong other things, was a "near total flaud" and a "Ponzl scheme." Among other things, the
MW Report alleged that Sino-Forest does not hold the full amount of timber assets that it reports, that the timber assets
actually held by Sino-Totest have been overstated, and that Sino-Forest ovetstated its revenue, In addition, the MW
Report alleged that Sino-Forest has engaged in unreported related-party transactions,

The Independent Committee, Ontario Securitles Commission, Royal Canadian Mounted Police and Hong Kong
Securities and Futures Commission Investigations

‘On June 2, 2011, the same day that the MW Report was released, the Board appointed the Independent Committee, a
Boatd committec consisting exclusively of directors independent of management of the Company, which in tyrn
retained Independent legal and financial advisors in Canada, Hong Kong and the PRC, to Investigate the allegatlons set
out in the MW Report,

On June 8, 2011, the OSC publicly announced that It was Investigating matters related to SFC,

Later in June 2011, the HKSFC commenced an Investigation into Greenheart Group. As a company listed on the Hong
Kong Stock Exchange and headquartered in Hong Iong, the HKSFC Is Greenheart's primary securities regulator, In
addltion to its investigation of Greenheart Group, the HIZSFC has been assisting the OSC with its investigation
putsuant to standing reciprocal agreements between the HKSFC and OSC,

In late August 2011, counsel for the Independent Committee recelved an Inquiry from the RCMP requesting
cooperation flom the Independent Committee In connection with an Investigation into the allegations in the MW
Report, Representatives of the Independent Commlttee met with and provided Information to the RCMP from time to
time, The RCMP also has made information requests of the Independent Committee from time to time,

In connection with the OSC, HKSFC and RCMP investigations, Sino-Forest made extensive production of
documents, in particular to the OSC, including dosuments sourced from jurlsdictlons outside of the OSC's power to
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compel production, ${no-Forest also has facilitated interviews by the OSC with Sino<Forest personnel, In additlon,
Sino-Forest has responded to extensive Inquirles, the most far-reaching coming from the O8C, and has provided
perlodic oral briefings to OSC staff, The Independent Commitiee Reports were provided to OSC staff on an
unredacted basis, as described below,

Fiyst Interim Report

On August 10, 2011, the Independent Comumittee delivered the Flist Intetlm Report, SFC has publicly disclosed on
SEDAR and on its website redacted verslons of the First Interim Report and the two subsequent reports of the
Independent Commlttee, The three reports have been redaoted to protect information that the Board belleves Is
commerolally sensitlve, the disclosure of which could be harmful to Sino-Forest's business and operations, especlally
in the PRC. Each of the three reports has been produced without redactions to OSC staff pursuant to a compelled
process designed to allow OSC staff to receive information relevant to its investigation, while at the same time
protecting SFC's sensitive information.

The Flist Interlm Report was the result of the Independent Committee and its advisors assembling and organizing
significant data from Sino-Forest's records, and reviewing Slno-Forest's cash holdings, revenue and refationships, In
the Flrst Interim Report, while the Independent Committee dld not determine that there was any validity to the
allegations in the MW Repott, its findings were limited as the investigation was still ongoing,

Also in {ts Fitst Interim Report, the Independent Committec's accounting advlsors confirmed Sino-Forest's cash
balances in specific accounts as at June 13, 2011, for accounts located inside and outside of the PRC, A total of 293
accounts controlled by Sino-Forest in Hong Kong were confirmed, representing 100% of the expected cash position in
Hong Kong: However, Sino-Forest had 267 accounts In the PRC with respect to which the loglstics and requirements
of in-person/in-branch verification in the PRC led the Independent Committee .advlsors to confirm 28 accounts,
representlng approximately 81% of the expected oash position In the PRC, The Independent Commitiee was satisfied
based on this verification that Slno-Forest's expected oash position in the PRC exlisted as at the date of confirmation,

Second Quarter 3011 Financial Results

The First Tnterim Report was delivered to the Boatd shortly before the Board was asked to authorize the release of
SFC's 2011 interim financlal statements for the second quarter onded June 30, 2011 (the "Q2 Results"), The Q2
Results wete toleased on August 15,2011,

Almost Immediately after the Q2 Results were released, the Independent Committee's advisors identified and brought
to the attentlon of the Independent Comimittoe approximately 60 docuiments, some of which raised potential conduct
issues and others of which raised questions as to whether Sino-Forest's relationships with somoe of Its Als and suppliers
were conducted at arm's length,

On August 26, 2011, Allen Chan resigned as Chairman, Chlef Executive Officer and as a directer of SFC pendlng the
completion of the review by the Independent Committee of the allegations in the MW Report, He was appointed
Founding Chairman Emetitus and Mr, Judson Mar{in was appolinted as Chief Executive Officor, Sino-Forest also
placed three employees on administrative leave, and a fourth senior employee was requested to act solely on the
instructions of Mr, Matrtin,

Also on August 26, 2011, the OSC issued a cease trade order with respect to the securities of SFC and with respect to
certain sonior manageiment poersonnel. The cease trade order continues in force to date,

Second Interlm Reparnt

On November 13, 2011, the Independent Committee deliversd ts Second Interlm Report to the Board, Subject to the
limitatlons desoribed therein, the Second Interim Report confirmed reglstered title or contractual or other rights to
Sino-Forest's stated timber agsets, reconciled the book value of the BVI timber assets and Sino-Forest WFOE standing
timber assets as sot out in SFC's 2010 annual financlal statements to the purchase prices for such assets as set out in the
BVI and WFOE standing timber purchase contracts reviewed by the Independent Committee advisors and reconciled
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, reported total revenue to sales contracts, Subject to the scope limitations deseribed in the Second Interlm Report, the
Independent Committee confirmed to its satisfaction that the Company has registered title to approximately 151,000
hectares of plantations, being 17.9% of its disclosed timber holdings by area as at December 31, 2010, and additional
contractual rights to approximately 683,000 hectares of plantations, being 81,3% of its disclosed fimber holdings by
area as at December 31, 2010, The Independent Committee reported that it or its advisors had reviewed origlnals or
copies of purchase contracts for the acquisition by Sino-Forest of virtually all of its disclosed timber holdings as at
December 31,2010,

The Independent Committee noted a number of challenges that it had encountered in conducting its investigation
including the following: .

(a) The PRC legal regime for forestry did not permit title to standing timber, when not held in
: conjunction with a land use right, to be definitively proven by reference to a government maintained

reglster,

(b) Obtaining Information from third parties outslde the control of the Independent Committee was very
difficult,

(¢ Sino-Foresthad a small management team which was stretched by the demands of the Independent

Committee investigation, the OSC investigation and the auditors' review, as well as the management
ohanges described above, among other reasons,

(dy Cultural, language and geographlc issues including that most of the Company's documents are in
Chinese and most of Its Asia-based management's first language is Chinese; the importance of
personal relationships In the PRC; business practices with respect to documentation of contractual
arrangements |s not as comprehensive as would be typlcal in Western jurlsdictions; and the wide
geographic scope of the Company's operations within China,

(e) ‘Corporate governance and operatlonal weaknesses arising from the fact that a small group of
manageent are Integral fo maintaining relationships and negotlating contracts; operatlonal and
administrative systems are not sophisticated having regard to the sfze and complexity of the
Company's business; no internal audlt function; and use of personal email for Company business,

® Complexity, lack of visibility and llmitations of BVI model,

(&) Lack of full cooperation/opeuness in the Independent Commities's examlinatlon from certain
members of management,

(h) Lack of Independence of the Independent Committee process due to reliance on management,
For the full list of challenges and a more extenslve deseription of them, refer to the Second Interim Report,
Falluve 1o Release Third Quurter 2011 Financlal Results and Defanlt Under the Notes

Subsequent to August 26, 2011, the Independent Committee's advisors identified additional documents that raised
issues metlting comment and explanation from SFC's management, SFC's external counsel, in responding to requests
from the OSC, also Identified documents of a sim!lar nature, Further documents meriting comment and explanation
were ldentified by SFC's external auditors and In interviews conducted by OSC staff.

As SEC reached the November 15,2011 deadline to release its 2011 third quarter financial statements for the perlod
ended September 30, 2011 (the "Q3 Results"), the Audit Committee recommended and the Board agreed that SFC
should defer the release of the Q3 Results unill certaln igsues could be resolved to the satisfactlon of the Board and
SEC's then external guditor. The lssves included (1) determining the nature and scope of the relationships between
Sino-Forest and certaln of its Als and suppllers, as discussed in the Second Interim Report, and (ii) the satlsfactory
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explanation and resolution of {ssues raised by certain documents Identified by the Independent Committee's advisors,
SFC's counsel, SFC's external auditors, and/or by OSC staff.

On November 15, 2011, the date upon which SFC’s Q3 Results were due, SFC issued a press reloase announcing that
the Independent Committee had delivered its Second Interim Report to the Board, The November 15, 2011 press
release also stated that the Board had concluded that, as a result of ongoing work arising from the allegations raised in
the MW Repott, it was not In a position to authorize the release of the Q3 Results at that time, The release stated that
SFC would try to release the Q3 Results within 30 days,

SFC's fallure to file the Q3 Results and provide a copy of the Q3 Results to the Trustees and to its Noteholdets under
the Note Indentures on or before November 15, 2011 constltuted a default under those Noto Indentures, Pursuant to
the Note Indentures, an event of default would have occurred if' SFC falled to cure that default within 30 days in the
case of the senior Notes, and 60 days in the case of the convertible Notes, after having received wrliten notice of such
default from the relevant Trustee ot the holders of 25% or mote In aggregate principal amount of a glven serles of
Notes.

While SFC worked diligently to try to resolve the outstandling issues, it became clear that SFC was not going to be able
to release the Q3 Results within that thneframegime. frame. On December 12, 2011, SFC issued a press release
announcing that it would not be able to release the Q3 Results within the 30-day period originally Indicated in the
November 15, 2011 press reloase,

Moreover, in the pressrelease, SFC announced that, in the circumstances, there was no assurance that it would be able
to releage the Q3 Rosults, or, If able, -as to when such release would occur, In the December 12,2011 press release,
SFC also announced that the Board had determined not to make the $9,775 million interest payment on the 2016 Notes
that was due on December 15,2011,

As disclosed in the December 12, 2011 press release, the circumstances that caused SFC to be unable to release the Q3
Results algo could Impactthe rellability of SFC's historical financial statements and related audit reports,

SFC's fallure to make the $9,775 million interest payment on the 2016 Notes when due on December 15, 2011
constituted 4 default under the 2016 Note Indenture, Under the terms of that Note Indenturs, SFC had 30 days to cure
its defuult and make the required intorest payment in order to prevent an event of default from occurring, which could
have resulted in the acceleration and enforcement of the approximately $1.8 billlon in Notes which have been issued
by SFC and guaranteed by many of its Subsidiaries outside of the PRC,

On December 18, 2011, SFC announced that it had recelved written notices of default dated December |6, 2011, in
vespect of its 2014 Notes and its 2017 Notes, The notlces, which were sent by the Trustees vnder the relevant Noto
Indentures, referenced SFC's proviously-disclosed fallure fo release the Q3 Results on atimely basis, SFC reiterated
In the December 18, 2011 press release that it did not expeot to be able fo file the Q3 Results and cure the default
within the 30~day cure perlod,

In response to the recelpt of the notloes of default, among other conslderatlons, on December 16, 2011, the Board
established a Speclal Restructuring Commlttee of the Board (the "Restructuring Committee") comprised exclusively
of directors Independent of management of SFC, for the purpose of supetvising, analyzing and managing strategic
options avallable to SEC, The members of the Restructuring Committee are Willlam Ardell, Chair of the Board, who
Is also Chair of the Restructurlng Committee, and Garry West, James Hyde, Chalr of the Audit Commlitee and an
independent dirsctor, while not a member of the Restructuring Committes, has attended meotings of the Restructuting
Committee und participated fully in its deliberations,

Following discussions with its external auditors, on January 10, 2012, SFC issued a press yelease coutioning that its
historlcal financlal statements and related audit reports should not be relled upon,
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The Walver Agreements

On January 12, 2012, SFC announced that following extensive discussions with an ad hoc committes of Noteholders,
holders of a majority in principal amount of SFC's 2014 Notes and its 2017 Notes_had agreed to waive the default
arlsing from SFC's failure to release the Q3 Results on a timely basis,

Pursuant to the walver agreements, SFC agreed, among other things, to make the $9,775 million Interest payment on
its 2016 Notes that was due on December 15, 2011, curing the default under the 2016 Note Indenture, That payment
was made In accordance with the waiver agreements,

The Independent Committee's Final Report

On January 31, 2012, SFC publicly released a redacted verslon of the Final Report of the Independent Committee.
The Final Report set out the activities undertaken by the Independent Committee since mid-November 2011, the
findings from such activities and the Independent Commitiee's concluslons regarding its examinatlon and review, The
Independent Committee concluded that notwithstanding that there remained issues which had not been fully
answered, the work of the Independent Committee was at the point of diminishing returns because much of the
information which it was seeling lay with non-compellable third parties, might not exist or was apparently not
retrievable from the recorls of the Company,

In its January 31, 2012 pross release announcing the release of the Final Report, SFC also disclosed the results of a
"proof of concept" tree asset verification process undertaken to deterinine If the standing timber referenced in
perticular purchase contracts could be located and quantified by an independent forestry expert engaged to undertake
the exercise, The exercise was undertaken to address the issue raised In the Second Interlm Report regarding the
absence of maps in the possession of SFC's BVI Subsidiaries to show the precise location of the timber subject to
plantation purchase contracts,

Subsequent to January 31, 2012, Sino~Forest has taken steps to apply the tree asset verlfication process over a
statistically relevant sampling of Sino-Forest's forest assets, The results of the proof -of concept exerclse and the
provess undertaken since the release of the Final Report are described below in "CCAA Proceedings and Other
Matters — Asset Ver{fication Process",

Followlng the delivery of the Final Report, and in accordance with the walver agreements, the Board adopted »
resolution instructing the Independent Committee to cease its investigative, review and oversight activities, Any
issues within the authorlty of the Independent Committee that remained outstanding were referred to SFC's Audit
Comimlttee or Restruoturing Comimittee,

Gating Issues to an Audit

SFC worked diligently to address Issues identified by SFC's Audit Committee, the Independent Committee and by its
then external anditor, Emst & Young LLP ("E&Y"), as requiring resolution in order for SFC to be In a posltion to
obtaln an audlt opinfon in relation to the 2011 Results, Many of the same [ssues also impact SFC's ability to release the
Q3 Results,

Ag SPC has publlely disclosed In its press releases, the gating issues to the release of the Q3 Results and to obtalnlng
an audit of the 2011 Results include (i) determining the nature and scope of the relationships between Slno-Forest and
certaln of its Als and suppliers, and (ii} the satisfactory explanation and resolution of lIssues raised by certain
documents identified by the Independent Commiitee's advisors, SFC's counsel, SFC's auditors, and/or by QSC staff,

The "relationship Issues" described above are discussed extensively In the Second Interim Report and In the Final

Report of the Independent Committee, Relationship issues were prominent in the approximately 60 documents
provided to OSC staff, and SFC remains unable to reselve sueh-relatlonship-issues them,
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Restrycturing Support Agreement with Noteholders

While the waiver agreements prevented the Trustees under the relevant Note Indentures from accelerating and
enforcing the Note indebtedness as a result of SEC's failure to file its Q3 Results, those waiver agreements would have
expired on the earlier of April 30, 2012 and any earller termination of the walver agreements in accordance with their
terms, In addition, SFC's pending failure to file Its audited financial statements for lts fiscal year ended December 31,
2041 (the "2011 Results") by March 30, 2012, would have again put the Trustees in a position to accelerate and
enforce the Note indebtedness, creating additional uncertalnty around the SFC Business,

Following extensive arm's length negotiations between SFC and an ad hoc committee of Noteholders, the partles
agreed on the framework for a consensual resofution of SFC's defaults and the restructuring of its business, and
entered Info the Support Agreement on March 30, 2012, which was initially executed by holders of SFC's Notes
holding approximately 40% of the aggregate principal amount of the Notes, As at the Consent Date, holders of
approxmatelyaver 72% of the aggregate principal amount of the Notes have agreed to be parties to the Support
Agreement,

From a commerclal perspective, the restructurlng contemplated by the Support Agreement was intended to
accomplish the following objectives:

(a) the separation of Slno-Forest's buslness operations from the problems facing SFC outside of the
PRC by transferring the intermediate holding companies which own the SFC Business and SFC's
intercompany clalims against its Subsidiaries (which Include the entire substantive operations of the
SFC Companles) to the Noteholdets and Other Affected Creditors (as defined in the Support
Agreement) in compromise of their clalms against SEC (if the Sale Solicifation Process did not
genetate a superlor transaction, as described below);

(b) the Sale Solicltation Process being undertaken to determine if any person or group of persons would
purchase Sino-Forest's business operations pursuant to a CCAA plan for an amount jn_exe
threshold gmount of consider atlon—aeeeﬁt&bl&te«%ﬁ(#and—the#e%hemem, with the potentlal f01
excess above such threshold amount being directed fo eonstiuents y
stalehiolders subordinate to the Noteholders, The Sale Solicitation Process was intended to ensure
that SFC pursued all avenues available to it to maximize value for its stakeholders;

() a structure (Including funding) that would enable litigation claims to be pursued for the benefit of
SFC's staleholders In accordance with the Support Agreement against a number of potential
defendants; and

(d). if the Sale Solicltation Process did not result in a sale, constituents subordinate to the Noteholders
recoverlng some "upslde" in the form of a proflt participation If Sino-Forest's buslness operations
acquired by the Noteholdets were monetized within seven years from the date of the implementation
of the Plan at a profit, as further described in the Support Agreement,

The decision to enter into the Support Agreement was given careful consideration by the Board, But for the
negotiation and execution of the Support Agreement, SEC would have been unable to prevent the acceleration and
enforcement of the rights of the Noteholders as soon as April 30,2012, tn which case SFC would have been unable to
contlhue as a going concern,

The Support Agreement provlded that SFC would make an application under the CCAA, and if necessary under the
CBCA, in order to implement the Plan, The Plan as described in this Girevlpinformation Statement contains cerfain
terms that differ materially from the terms of the Support Agreement as entered into on March 31, 2012,

The Support Agreement was amended effective as of August 14, 2012 and October 19, 2012, to extend certain dates
and conform the Support Agreement to the terms ultimately agreed to In the Plan,
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Commencement of CCAA Proceedings

On March 30, 2012, SFC announced that it had entered into the Support Agreement and that it had obtained the Initial
Order from the Court for creditor protectlon pursuant to the provisions of the CCAA, Under the terms of the Initial
Ordert, FTI Consulting Canada Inc. was appointed as Monltor-te-asslst-the-Company-hr-hmplementing-lts-restrustusing

e,

On March 30, 2012, SFC also obtained an order from the Court approving a sale solicitation process (the "Sale
Solicitation Process") pursuant to which SFC's financlal advisor, Houllhan Lokey ("Houlihan") would solicit from
prospective strategic or financlal parties offers to purchase substantially all of SFC's assots (other than certain
excluded gssets),

Resignation of External Auditor

On April 5,2012, SFC announced that E&Y had notified SFC that It has resigned as SFC's auditor effective April 4,
2012, In its resignation letter to the Company, B&Y noted that SFC had not prepared December 31, 2011 consolidated
financial statements for aiidit and that, in SFC's March 30, 2012 filing under the CCAA, SFC said that it remained
unable to satisfactorily address outstanding issues in relation to its 2011 Results,

OSC Proceedings

On Aptil 5, 2012, the Company announced that it had received an "Enforcement Notloe" from staff of the OSC, The
Company also learned that Enforcement Notices were received that day by slx of its formor officers, Allen Chan,
Albert Ip, Alfred Hung, George Ho, Simon Yeung and David Horsley,

Following review of the Enforcement Notice directed at the Company, furthor discusslons with staff of the OSC,
together with examination of issues identifted In the Enfotcement Notice received by the Company, on April 17,2012,
SRC announced that It had torminated the employment of Messts, Hung, Ho and Young, each of whom had previously
been placed on adiministrative leave from the Coinpany, and that Mr, Ip, who had previously resigned as an officer of
the Company, would no longer serve as a consultant to the Company, The Company also announced that Mr, Chan,
who had previously reslgned as Chairman, Chlef Executlve Officer and Director but continued with the Company as
Founding Chalrman Emeritus, had resigned from the Company andthat Mr, Horsley had resigned as the Company's
Chlof Finaicial Officer but would continue as an officer and employce of the Company, to assist with the Company's
restructuring efforts, Following discussions with the Monitor, the Company obtained an Order of the Court to enhance
the powers of the Monitor in order to, among other things, facllitate the Monitor providing additional asslstance and
oversight to the Company. in light of the personnel changes identifled above,

On May 23:22, 2012, SEG-anneunced-that-staff-of-the OSC commenced proceedings befors the OSC against the
Company and Mossrs, Chan, Ip, Hung, Ho, Yeung and Horsley (collectively, the "Indlvidual Respondents"), In the
notice of hearing and statement of allegations, OSC staff allege that the Company breached Ontario securities laws
and acted In a manner that is contrary to the public interest by (i) providing information to the public in documents
required to be filed or furnished under Ontario securities laws which was false or ‘misleading in a material respect
contrary to section 122 of the Securitles Act and (i) engaging or participating in acts, practices or a course of conduct
relatod to its securitios which it knows or reasenably ought to know perpetuate & fraud on any person or company
contrary to section 126,1 of the Act, The alleged breaches of Ontario securities laws relate, among-other things, to the
following allcgations:

(a) the Company had undisclosed control over suppliers, Als and other nomince companles withln the
BVI model employed by the Company to buy and sell standing timber in the PRC through its BVI
Subsidiaries;

(b) the Company had an undisolosed dishonest process of creating deceitful purchase contracts and

sales contracts and their key attachments to buy and sell standing timber to Inflate assets and
revenue; and
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(c) the Company had undlsclosed Internal control weaknesses/deficlencles that facilltated and
concealed the fraudulent conduct of its BYT Subsidiarles, suppliers, Als and other companies who
bought and sold assets In the BYI model, and the dishonest creation of purchase contracts and sales
contracts, including thelr key attachinents,

OSC staff has made allegations against the Individual Respondents, other than Mr, Horsley, consistent with those
noted above, Tn addition, OSC staff has made certain additlonal allegations against each of the Individual
Respondents, including Mr, Horsley,

the QS(:. 'U&mmumnfm.cm 'ther ilay i p Hong
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In.its notice of hearing dated May 22, 2012, OSC staff-has asked the OSC to consider whether it would be in the
public Interest to muke-snumberefordosrineluding-thathading-nany-securitios-of-the-Gompany-senso-permanently;
thet-the-Gonpany-pay-an-adntimistrative-penaliy-ef-not-more-than-$-milion-for-onch-fhtiure-hy-the-Company-to
somply-with-Ontarle-securitios-tnwr-that-the-Company-disgorgeto-the-05C-any-tmounis-obtatned-a-g-rosult-of
nen-eomphanse-with-Onterlo-seouriion-tove-nid-dhat-the-Gompuny-pay-the-oosis-of- the-OS Cla-investigation-ané-the
sostu-of-or-rolated-te—amy-—-honting-bofore—the-OSCr-OBG—sinfido—alse—seckingimpose varions monetary and

non-monetary sanctions against the Company and against the Individual Respondents,

As part of the OSC proceeding, OSC staff is required to make disclosure to SFC and to the Indlvidual Respondents of
evidence collected by OSC staff, Including evidence on which OSC staff will attempt to prove the allegations in the
Statement of Allegations. This Includes evidence not previously known to SFC. Based -on the contents of the
Enforcement Noticeg, the Statement of Allegations, the evidence disclosed by OSC Staff, and all of the evidence now
known to SFC, there may be merit to some of the allsgations made against the Individual Respondents. That, in turn,
could impact the Integrity of ST'C's historlcal financial and other disclosures, and could impact some of the operational
Issues belng experienced by SFC,

Sale Solicitation Process,

In connection with the commencement of the CCAA Proceedings, and as contemplated by the Support A greement, the
Company obtalned the Sale Process Order which provided for the implementation of the Sale Sollcitation Process in
accordance with Court-approved Sale Process Procedures (the "SPP"),

The purpose of the Sale Solicitation Process was to determine whether any parties were willing to purchase
substantially all of Sino-Forest's business operations for an amount equal to at least 85% of the amount owlng under
the Notes. Under the terms of the Sale Process Ordet, the Company's financlal advisor, Houlihan, sonducted the Sale
Solicitation Process in consultation with the Company and the Monitor,

Houlihan, in consultation with the Monltor and the Company, selected a group of eighty-five strategic and financial
buyers (comprised of buyers who had either contacted Houlihan or the Company or were otherwise chosen to be in the
group) and provided those potentially interested parties with copies of a "teaser" letter contalnlng a brief description of
the buslness of Sino-Forest,

The Company negotlated fourteen confidentlality agreements with those partles who Indicated an Inferest In the
Sino-Forest business and provided such parties with access to a data room containing certaln limited corporate and
other Information regarding Sino-Forest, Certain of these bidders wers ultimately deemed to be "Phase I Qualified
Bidders" ln accordance with the SPP requirements.
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On or about June 28, 2012 (the "Phase 1 Bid Deadline™), a number of non-binding lettors of intent (the "LOTs") were
received by the Company,

Pursuant to the SPP, upon receipt of the LOIs the Company, n consultation with Houlihan and the Moultor, was
required [o determine whether any such LOIs constituted "Qualified Letters of Intent" and to notlfy partles as to
whether their LOI constituted a Qualified Letter of Intent within seven business days of the Phase 1 Bid Deadline.

The Company, In consultation with the Monltor and Houllhan, determined that none of the LOIs constituted a
Qualified Letier of Intent as provided for under the SPP, and on July 10, 2012, the Company issued a press release
announcing the termination of the Sale Solicitation Prooess, The Company also announced that it intended to proceed
with the Restructuring Transaction as contemplated by the Support Agreement,

Effocts of MW Report, OSC Allegations and Related Nvents

The uncertninty concerning Sino-Forest's business practices, created by the allegations set forth in the MW
Repox“&and, the allegations set out in the OSC's Statement of Allegations_and other events discussed below smong

hor_things, continue fo have-had significant negative effects on the reputation and business of Sino-Forest, as
described below.

Ejffects on Operatlons (Including Accounis Recelvable)

Sino-Forest's timber and trading businesses have effectively-been frozen and have-ground to a halt, Since the-M¥W.
Roport-was-relensed;danuary 2012, in order to conserve cash, Sino-Forest has only completed cash purchases which
were proviously committed to and has not made any new commitments in the WFOE model, Sino-Forest has therefore
not grown {is asset base ad-t-would-have-but-forsince the release of the MW Report,

Also, the SFC Companles have had an extremely difficult time collecting outstanding receivables as a result of, among
other things, the perceived uncettainty surrounding the SFC Companles In the PRC, On March 30, 2012, the date SFC
obtalned the Inltial Order, Sino-Forest's counse] in the PRC had sent legal demand letters to 12 BVI trading companles
for accounts recelvable totaling approximately 11,8,$126 milllon and five WFOE companies totaling approximately
RMB 224.5 million, Additional legal demand letters for smaller accounts were also in process, and other accounts
receivable were being negotiated, The Company has also sent a legal demand letter to a supplier of logs who has failed
to deliver on time in connection with a U.S,$47 million purchase in-tespect-ef-which the Company was-requived-to

peypaid in advance,

Subsequent to March 30, 2012, SFC has continued efforts through Its PRC counsel and otherwise to collect
receivables owlng to its WFOE Subsldiaries and to preserve recelvables owing to SFC's BVI Subsidlarles held by Als
and other PRC and BVI domiclled corporate -customers, In taking these steps, SFC has learned that ceraln of the
entltles with recelvables owing to the Subsidiaries have recently dereglstered under PRC law, Deregistration has the
effect of terminating the existence of the entity, Of the U,S.$887.4 million SFC's records show as owed to BVI
Subsidiarles from Als, approximately U.S.$504.8 miflion is owed by three Als that SFC has learned have been
devegistered, Of the U,8.$126.2 million the Company's records show as owed to other BVI Subsidiaties from certain
PRC and BVI domiclled corporate customers, approximately U.S.$63.8 million is owed by six PRC corporate
customers that SFC has learned have been deregistered. One of these six companies also s one of the three Als that
deregistered, SFC believes, based on advice from its PRC counsel, that the deregistrations were Improper under PRC
law, and that remedies are available to it as a result of the actions taken,

At the same time that the SFC Companles are having a difficuit time collecting outstandlng receivables, they are
recelving increased demands on thelr payables, Certaln of Sino-Forest's credltors in the PRC have taken aggressive
collection tactics in the PRC, including filing court claims in an effort to be paid amounts owed to them by
Sino-Forest, If the uncertainty related to Sine-Forest's business operations contlnves, SFC expects increasing legal
actlons from other creditors in respect of the Subsidiaries,

Sino~Forest has not been able to secure or renew certain existing onshore banking facilities and has been unable to
obtaln offshore letters of credit to facllitate Sino-Forest's trading business, All offshore banking facilitles have been
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repaid and frozen, or cancelled, Since June 2, 2011, all Hong Kong banks have asked for voluntary repayment of
outstanding [oans, Banking facilities with a total credit amount of U.S.$67.9 million were terminated by four banks
between June 10, 2011 and August 29, 2011, Facilities of U.,8.$152.3 million were frozen upon full repayment. In the
PRC, facllities totaling RMB 159,6 million were asking for voluntary repayments. For the PRC banks providing
facilitles, Sino~Forest was requested to increase its cash deposits so as to demonstrate financial strength, This has led
to substantlal damage In Sino-Forest's operations, and affects Sino-Forest's abllity to complete obligations under
existing contracts, resulting in losses potentially in excess of U.S.$100 mlllion,*

Bue-ta-the-ullepationsin-the- MW Ropori-nad-the-O5 Cls-Statemeni-of-AlegatensroeritinCortain PRC governmental
agencles and authoritles are expressing increased concern over SFC and are becoming less incllned to be supportive of
Sino-Forest, making the ability to obtaln legal documents more difficult, For example, a certain PRC governmental
authorlty has withheld cutting licenses resulting in lower harvesting volumes, Relationships with certain local
government and local plantation suppliers have also become strained, resulting in many difficulties and obstacles in
Sino-Forest's operations Including an Inability to complete certain acqulsitions of plantations, For example, In the
Anging, Anhui area in the PRC, the local government no longer showed support to Sino-Forest and the plantation land
owner refused to honour the plantation purchase contracts,

Fees and Expenses

SEC has and wlll continue to Incur a substantial amount of fees and expenses in connectlon with the CCAA
Proceedings, the prosecution by the ‘OSC, and the elass—aeton—ltawsuitoClass Aetions, Further, pursuant to
Indemnification agreements between SFC and its directors and cerfain officers as well as with auditors, underwriters
and other parties, SFC may be obligated to indemnify such indlviduals_and firmg for additional legal and other
expenses pursuant to such proceedings, The aggregate of SFC's fees and expenses to date Is substantial and has had an
adverse effect on Sino-Forest's operating results,

Asset Verification Process

Subsequent .to the release of the Second Interim Report, the Independent Committee requested that an independent
forestry expert underteke a proof of concept exercise to determine If fwo -compartments in particular purchase
oontracts could be located and quantified by such forestry expert, A "compartment" is a forestry term used to Indicate
an area of trees, usually contlguous, The Company retained Stewart Muway (Singapore) Pte, Ltd, ("Stewnrt
Murray") and Indufor Asia Pacific Limlted ("Indufor") as third-party consultants (collectively, the "Consultants"),
The proof of concept exercise was confined to two compartments, The selection oriteria limited the sample to
purchased timber assets located in Yunnan province, The candidate assets were acquired prior to the allegations in the
MW Report, They were listed as being held by BVI eEntities and not by WFOE entities, At the Independent
Committee's request, the Consultants selected a shortlist of 10 possible compartments meeting the criteria above,
avolding any prospect that the sampling involved personnel from the Company, Multiple county forestry bureaus were
represented in the shortlist, and the Independent Committee made the final selection of comparfments to ensure more
than one county forestry bureau was representod,

Within the proof of concept cxerclse, the maps of the two compartments were provided by the Company to Indufor,
Such maps were borcowed by the contraoted survey company from forestry bureaus, These showed the extent of each
compartment's boundary that corresponded to those In surveys related to the purchase contracts, The Consultants then
geo-referenced and digitized these boundaries, and entered them into a Geographic Information System, The
Consultants located and .physically inspected the two forest compartments, The inspection procedure included
dooumenting certain qualitative characteristios of each compartment, The Consultants oconfirmed that the
compartments were forested, but did not undertake an assessment of standing timber volume, The geo-referenced
compartment boundaries were superimposed on recent high resolutlon satellite imagery and this allowed measurement
of each compartment's forest cover. This process allowed the removal of areas lacking forest cover from the
assessment of compartment net stocked area, The Consultants compared the net stocked area of forest cover that they
assessoed for each compartment with that stated In the Sino-Forest purchase contracts and forest survey reports, The
Consultants found that the net stocked area of forest cover In each compartment was within six percent of that stated in
the relevant purchase contracts and forest survey reports, The analysis and findings from the area verification test were
limited solely to the two compaitments that were the subject.of the proof of concept exercise. These findings were
publicly announced in a news release {ssued by the Company January 31, 2012,
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As the proof of concept exerclse was successful, the area verification test process was implemented on a broader scale,
As of July-340ctober 15, 2012, Indufor reporfed that it had obtained access o the compartment maps for BVI
purchase contracts and WFOE plantation rights certificates that cover 63:956158,735 hectares representing close to
820% of the 806,685 hectares of Sino-Forest's reported estate as at December 31, 20482011, Indufor has
subsequently confirmed the compartment locations of 37;93::88,885 hectares of these purchase contracts and
plantation rights certificates representing close to 811% of the reported Sino-Forest estate as at December 31,
20402011,

The total arca of the compartments assessed by Indufor using the satellite based verlfication process is 37459-haotares
@2:378compriged of 83,139 hectares of WFOE plantations and $;6818,746 hectares of BVI plantations), This
represents a difference of 467944 hectares (~0:4+1.1%) when compared to the equivalent measurement of area as
dotailed In the Company's BVI purchase contracts and WFOR plantation rights certificates for these same
compartments. Indufor has assessed the productive avea of these compartments as being 36;92286,332 hectares and
this has been determined by removing areas that cannot contain forest cover. The Company understands this to be
standard Industry practice and represents the removal of non-productive areas such as swamps, rivers and permanent
roads from the total area of each compartment. Indufor has assessed the area of stooked forest cover within these
compartments to be 34;49676,276 heotares,

The 4;42610,057 heotare difference between the productlve area and the area of stocked forest cover is acoounted for
by operational roads and landings used for forest management (1,4833,139 hectares) and unstocked areas (2;9436,918
heotares) where harvesting has recently occurred or where the status of the forest cover cannot be determined ysing the
satelllte images.

A-lorge-nron-of-ndditional-vatolite-data-has-been-ebtulned-forthe-romuiminpsompuartments-identifiod-n-Slno-Rorest
eontraois-and-corificates-and-thess-comparimenis-are-curtenly-undergotng-confismation-and-independeont-forest-cover
wottfioation:

Fhe-aren-verlfieation-oxerelye-onmonty-belngundertken-by-Tadufordo-a-longine and-oxponsive-process-that-requives
the-dadionton-otlong-terrresouroesThe-prosess-tnchidest-the-Helilzing-of mapy-to-confim-vompartment-loentionsy
the-purchase-ofhigh-resolrtionsatollite-maperanduseofuppropriate-tmage-prosessing reutines-such-as-atmospherie
eorreation-and-vogotation-olassifieations-and-the-verifleation-ofthe-total-arev-produstive-sren-und-the-aren-ofstooked
forest-sovorfor-edoh-sompartmentr—Fhe-prosess-hag-besn-designed-and-sondusted-so-as-to-be-eomphantwith-the
yarons-rostiiotions-that-apphrio-forelgn-sompuanies-nnd-theli-use-o - PRC-mapy.

As previously disclosed, including In the reports of the Independent Commlttes and the affidavit for the Initial Order,
asset verification to any degreo of certainty may be difficult in this sltuation given many factors including, the nature
of the assets, geographical Impediments, political impediments and financlal resources available, Analysis and
findings of Jrﬂ the Indufor reports are limited solely to the area that has been verified, No extrapolations of findings to

the w:der Slno-FOIest estate are posslble or lmplled&

Tquity Claims Motion

On June 26, 2012, the Company brought a motion for a direction from the Court that certain clalms against the
Company that result from the ownershlp, purchase or sale of an equlty interest In the Company and resulting
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Indemnity clalms are "equity claims" as defined In the section 2 of the CCAA,  On July 27, 2012, the Court issued
its decision, The Court found, among othet things, that certaln shareholder claims and related indemnity claims are
"equity claims" as defined in scction 2 of the CCA A, which would be subordinated to any impaired debt claims in
A.CCAA proceeding, With respect to the ctalms of SFC's former auditoxs, E&Y, ard-BDO Limitod, and its80C's
former undeywritors for indemnifieation in ves

as defendants in the Class Actions, the Court concluded that the most s[gnlﬂcant aspect of those claims constitute
subordinated "equity claims", However, the Court did not make a dotermination as to whother defence costs inourred
in defending the Class Action Clalms were Yequity claims”. The Court's decislon was without prejudice to the
Company's right to apply for a similar order with respect to () any clalms made In the statsment-of-elalmClass
Actions or otherwise that are in respect of securitles other than shares (such ag notes) and (if) any indemnification
claims against the Con against the Company related thereto, The foregoing desciiption is qualified in its entirety by the full text of the
Court's decision, a copy of which is available on the Website,

DESCRIPTION OT THE PLAN

The following Is a summary only of certain material lerms of the Plan, Creditors are urged to read the Plan in is
enlivety, A copy of the Plan Is attached as Schedule C to this Girendarfuformation Statement,

Purpose of the Plan

The purpose of the Plan is; (a) to effect a full, final and lirevocable-compromise, release, discharge, cancellation and
bar of all Affected Clalms; (b) to effect the distribution of the conslderatlon provided for In the Plan In respoct of
Proven Claims; (c) to transfer ownership of the SFC Business to Newco, free and clear of all clalms agalnst SEC and
cortain related clalms against the Subsidiaries, so as to enable the SFC Buslness fo continue on a viable, going concern
basis; and (d) to allow Affected Creditors.and Noteholder Class Actlon Clalmants to benofit from contingent value that
may be derived from litigation claims to be advanced by the Litigation Trustee,

The Plan is put forward in the expectation that the Persons with an economlc Interost in SFC, when consldered as a
whole, will derive a greater benefit from the implementation of the Plan and the continuation of the SFC Buslness as a
golng concern than would result from a bankruptey or liquidation of SFC, The Plan was negotiated with counsel to the
Inltial Consentlng Noteholders, As at the Consent Date under the Support Agreement, Noteholders holding
approxhmatelyaver 72% of the aggregate principal amount of the Notes have become parties to the Support
Agresment, pursuant to which they have agteed to vote In favour of the Plan in accordance with the terms of the
Suppert Agreement,

Impact of the Plan

"The Plan provides for, among other things, the final and irrevocable seitlement, compromise, discharge and release of
Affocted Claims and effectuates the restructuring of SEC,

Classification of Creditors
For the purposes of consldering and voting on the Plan, the Affected Creditors will constitute a single class (the

"Affected Creditors Class"), The Equity Clalmants will constitute a single class separate from the Affected Creditors
Class, but will have no right to attend the Meeting or vote on the Plan in such capacity.
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Treatment of Affected Parties Pursuant to the Plan
Affecied Creditors

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

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

() such Affected Creditor's Pro-Rata amount of the Newco Notes to be issued by Newco in acoordance
wlth the Plan; and

(o) such Affected Credltor's Pro-Rata share of the Litlgation Trust Interests to be allocated to the
Affected Creditors In accordance the Plan and the terms of fhe Litigation Trust,

From and after the Plan Implementation Date, each Affocted Crodltor, In such capacily, will have no rights as agalnst
SEC In respect of its Affected Creditor Claim,

Early Consent Noteholders

As addltional consideration for the compremise, release, dischatge, cancellation and bar of the Affected Creditor
Claims in respect of its Notes, each Early Consent Noteholder will receive its Pro-Rata number of the Newco Shares to
be issued by Newco from the Early Consent Equity Sub-Pool in sccordance with the Plan,

Unaffected Claims

Any amounts propetly owlng by SFC In respect of Unaffected Clalms will be satlsfied in accordance with the Plan,
Nothing in the Plan will affect SFC's rlghts and defences, both legal and equitable, with respect to any Unaffeoted
Claims, Including all rights with respeot to legal and equitable defences or entitlements to set-offs or recoupments
against such Unaffected Claims,

In accordance with the Plan, each Unaffected Clalm that is finally determined as such, as to status and amount, and that
Is finally determined to bevalid and enforcenble against SFC, in each case in accordance with the Clalms Procedure
Order or other Order (1) except for Clalms secured by the Administration Charge or the Directors' Charge and Lien
Clalms as described in subparagraphs (if) and (iii) below, will be pald {n full from the Unaffected Claims Reserve and
limited to recovery against the Unaffected Clalms Reserve, and Persons with Unaffeoted Claims will have no right to
make any claim or seek any recoveries from any Person In respect of Unaffected Clalins, other than enforcing such
Person's tight agalnst SFC to be pald flom the Unaffected Claims Reserve; (il) in the case of Claims secured by the
Administration Charge or the Ditectors' Charge, will, if billed or involeed sufficiently prior to the Plan
Implementation Date, be paid prior to the Effectlve Time and, If billed or Invoiced to SFC after the Plan
Implementation Date, be paid in the ordlnary course from the Adminlstration Charge Reserve (in the case of claims
secured by the Administration Charge) or the Directors' Charge Reserve (in the case of claims secured by the
Directors' Charge), and all Clalms secured by the Administration Charge will be limited to recovery against the
Administration Charge Reserve.and all Clalms secured by the Directors' Charge will be limited to recovery agalnst the
Directors' Charge Resetve, and Persons with Clalms secured by the Administration Charge or the Directors' Charge
will have no right to malce any claim or sock any recoveries fiom any Person in respoect of such Claims, other than
enforcing such Person's right agalnst the Administration Charge Reserve or the Directors' Charge Reserve,
respectively; and (111) In the case of Lien Claims: (a) at the electlon of the Initial Consenting Notsholders, and with the
consent of the Monitor, SFC will satisfy such Lien Claim by the return of the applicable property of SFC that is
secured as collateral for such Lien Claim, and the applicable Lien Claimant will be limlted to lts recovery against such
seoured property In respect of such Lien Clalm, (b) if the Initial Consenting Noteholders do not elect to satisfy such
Lien Clalm by the return of the applicable secured property: (A) SEC shall repay the Lien Claim In full In cash on the
Plan Implementation Date; and (B) the security held by the applicable Lien Clalmant over the propetty of SFC shall be
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fully, ﬁna]ly, irrevoeably and forever released, discharged, cancelled and barred, and (¢} upon the satisfaction of a
Lien Clalm in accordance with the foregomg, such Lien Clalms shall be fully, finally, lrrevecably and forever
released, discharged, cancelled and barred,

Noteholder Class Action Claimants

Pursuant to the Plan, all Noteholder Class Action Claims against SFC, the Subsidlaries or the Named Directors or
Offioers (other than any Notoholder Class Action Clalms agalnst the Named Directors or Officers that are
ReotainedSection §,1(2) D&O,_Cliimg, Congplracy Claims or Non-Released D8O Claims) will be fully, finally,
{rrevooably and forever compromised, released, discharged, cancelled and baired without consideration as against all
sald Persons on the Plan Implementation Date, Noteholder Class Action Clalmants will not receive any conslderation
ot distributions under the Plan in respect of their Noteholder Class Action Claims, exoept that each Noteholder Class
Action Clalmant wil{ be entitled to receive its share of the Litigation Trust Interests to be allocated to Noteholder Class
Actlon Claimants in accordance with the terms of the Litlgation Trust and the Plan, as suoh Noteholder Class Action
Claimant's share Is determined by the appllicable Class Aotlon Court,

Pursuant to the Plan, Noteholder Class Aotion Claims as agalnst the Third Party Defendants are not compromised,
disoharged, released, cancelled or barred, and will be permitted to continue as against sushthe Third Party Defendants
and will not be limited or restr ioted by the Plan in any manner as to quantum or otherwtse (mc]uding ﬂb‘f;l}@HG‘ﬁl@*K)
the-jolat-and-severals '

[{abifity of the Third Party Defendants fox any alleged liability of SFC), provided that:

(a) in acoordance with the releases set forth In sestion-72(e)Artiglo 7 of the Plan, the oollectlye
' aggregate amount of all rights and claims asserted or that may be asserted against the Third Party
Defendants in respect of any such Noteholder Class Actlon Clahns for which any such Persons in
oach case have a valid and enforceable Class Aotion Indemnity Claim against SFC (the
"Indemnified Noteholdor Class Action Claims") will not exceed, In the aggregate, the
Indemnified Noteholder Class Action Llmit, and In acoordance with section 7.3 of the Plan, all
Porsons will be permanently and forever barred, estopped, stayed and enjolned, on and after the
Effectlve Time, from seeking to enforoe any liability in respeoct of the Indemnified Noteholder Class

Action €laims.that exceeds the Indemnified Noteholder Class Action Limit; and

b) any Class Aotion Indemnity Clalms against SFC by the Third Party Defendants in respect of the
) Indemnified Noteholder Class Aotion Claims will be treated as Affected Creditor Claims agalnst
SFC, but only to the extent that any such Class Action Indemnity Claims are determined to be
properly indemnified by SFC, enforceable against SFC and are not barred-er, extinguished gy
gubordinated by the Clalms Procedure Qrder.er otherwise, and further provided that the aggregate
liability of SFC In respect of all such Class Action Indemnity Claims will be limlited to the lesser of!
(x) the actual aggregate liability of the Third Party Defondants pursuant to any final judgment,
settlement or other blnding resolution in respect of the Indemnified Noteholder Class Action Claims
{(inclusive of any defence costs incurred by the Third Party Defendants in their defence of the
Indemnified Noteholder Class Action Clalms to the extent that SFC owes a valid and enforceable
indemnification obligation to any such Persons In regpect of such defence costs); and (y) the
Indemnified Noteholder Class Action Limit,

Nothing jn_the Plan inpairs, affeets or limits in_any way the ability of STC, the Monitor or the Initin]
' ¢ + y P 9 + + 1 1 0 h_ » : ¢

Equity Clalmants
Pursuant to the Plan, all Bquity Clalms wlill be fully, finally, irrevocably and forever compromised, released,

discharged, cancelled and barred on the Equity Cancellation Date, Equity Claimants will not recelve any
conslderation or distributlons under the Plan and will not be entitled to vote on the Plan at the Meeting,
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Holders of Bxisting Shaves and Equity Interests will not recelve any consideration or distributions under the Plan in
respect thereof and will not be entitled to vote on the Plan at the Meeting, Unless otherwise agreed between the
Monltor, SFC and the Inltial Consenting Noteholders, all Existing Shares and Equlty Interests shall be fully, finally
and {rrevocably cancelled on the Equity Cancellation Date,

Equlty Class Action Claims Against the Thivd Party Defendants

Rateopt—Lop—the—relenses—provided—for-the—Named--Direstors-—or—Offioers—pursuant—io-—seetion—72(e) i)
ofNotwithstanding anything to the contrary in the Plan, any Class Actlon Claim against the Third Party Defondants
that relates to the purchase, salo or ownership of Existing Sharcs or Equity Interests: (a) Is unaffected by the Plan; (b)
is not dischargod, released, cancelled or batred pursuant to the Plan; (¢) will be permitted to gontinye as agalnst the
Third Parfy Defondants; (d) will not be llmited or restrioted by the Plan in any manner as to quantum or otherwise
(including ws-Hany colloction or recovery for any such Clags Action Claim that relates to the-jelnt-and-severalany
liability of these Third Party Defendants for any alleged liability of SFC); and (s) does not constitute an Equity Claim
or an Affected Claim undor the Plan,

Claims of the Truslees and Noteholders

Pursunant to the Plan, all claims filed by the Trustees in respect of the Noteholder Claims (other than any elaims-filed-by
the-TFrustees-ln-respoct-ofthelr-feos-and-expensesLrustee. Claims) will be treated as Affected Credltor Clalms and the
Trustees and the Noteholders will have no other entitlements in respect of the guarantees and share pledges that have
been provided by the Subsidiaries, or any of them, all of which will be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred on the Plan Implementation Date as agalnst the Subsidiaries
pursuant to the Plan.

Claims of the Third Pariyp Defendanis

Pursuant to the Plan, all claims filed by the Third Parly Defendants against SFC and/or any of its Subsidiaries will be
treated as follows:

{a) all such claims agalnst the Subsidiarles wlll be fully, finally, lrrovocably and forever compromised,
released, discharged, cancelled and barred on the Plan Implementation Date in accordance with the
Plan;

(b) all such claims against SFC that are Class Actlon Indemnity Claims in respeot of Indemnified
Noteholder Class Actlon Claims shall be treated as described in "Descriptlon of the Plan —
Treatment of Affected Partles Pursuant lo the Plan — Noteholder Class Action Claimants™;

(c) all such claims against SEC for lndemnification of Defence Costs wlll be treated as desorlbed in
"Description of the Plan— Treatment of Affecled Pariies Pursuant lo the Plan — Defence Costs"; and

() all other clalms wilf be treated as Equity Clalms,
Defence Cosis
Putsuant to the Plan, all Claims against SFC for indemnifioation of defence costs inoutted by any Pel'son in connection
with defonding against Shareholder Clalms (as defined In the Bquity Claims Order), Noteholder Class Actlon Claims
or any other claims of any kind relating to SFC or the Subsidiaries ("Defence Costs") will be treated as follows:

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

(b) as Affeoted Creditor Claims to the extent that they are not determined te be Equity Claims under any
Order, provided that
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4 , If such Defence Costs were incurred in respect of a claim agalnst the applicable Person that
has been successfully defended and the Claim for such Defence Costs is otherwise valld
and enforceable against SFC, the Clalm for such Defence Costs will be treated as a Proven
Clalm; provided that if such Claim for Defence Costs is a Class Action Indemnity Claim of
a Third Party Defendant against SFC in respect of any Indemnified Noteholder Class
Action Claim, such Claim for Defence Costs shall be treated In the manner described in
"Description of the Plan— Treaiment of Affected Parties Pursuant to the Plan~ Noteholder
Class Actlon Clalmants";

(i) if such Defence Costs were incurred in respect of a claim against the applicable Person that

. has not been successfully defonded or such Defence Costs are determined not to be valid

and enforceable against SFC, the Claim for such Defence Costs will be disallowed and no
conslderation will be payable in respect thereof under the Plan; and

(il until any such Claim for Defence Costs is determined to be a Claim wlthin section
subparagraphs (1) or (1) above, such Clalm shall be treated as an Unresolved Claim,

Nothing in the Flan Impairs, affects or limits in any way the abllity of SFC, the Monitor or the Initial Consenting
Noteholders to seelc an Order that Claims against SFC for indemnlfication of any Defence Costs should receive the
same_or stmilar treatment as Is afforded to Equity Clalms under the terms of the Plan,

D& O Claims & D&O Indemnliy Clalins

Pursuant to the Plan, all D&O Claims agalnst the Named Directors and Officers (other than Retained,

D&O_Claims, Conspiracy, Claims and Non-Released D&O Claims) will be fully, finally, lrrevocably and forever
compromised, released, discharged, cancelled .and barred without conslderation on the Plan Implementation Date, All
D&O Indemnity Claims and any other rlghts or claims for indemnification held by the Named Directors and Officers
wlll be deemed to have no value and will be fully, finally, lirevocably and forever compromised, released, dlscharged,
cancelled and barred without consideration on the Plan Implementation Date except that any such D&O Indemnity
Clalms for Defence Costs shall be treated as described In "Description of the Plan — Treatment of Affected Partles
Pursuant lo the Plan — Dédfence Cosis" and any claims for Indemnificatlon held by the Named Directors and Officers
properly the subject of the Dlrectors' Charge, if any, shall be limited to the Dliectors' Charge Reserve,

Pursuant to the Plan, all D&O Claims agalnst the Other Directors and/ox Officers will not be compromised, released,
discharged, cancelled or barred by the Plan and will be permitted to contlnue as against the applicable Other Directors
and/or Offlcers (the "Continuing Other D&O Claims"), provided that any Indemnified Noteholder Class Action
Claims against the Other Directors and/or Officers will be limited as described in "Description of the Plan— Treatment
of Affected Partles Pursuant to the Plan— Noteholder Class Action Clalmants”, All D&O Indemnity Clalms and any
other rights or claims for indemnlfication held by the Other Directors and/or Officers will be deemed to have no value
and will be fully, finally, irrevocably and forever compromised, released, dlscharged, cancelled and barred without
conslderation on the Plan Impiementation Date, except that (i) any such D&O Indemnlty Claims for Defence Costs
shall be treated as described in "Description of the Plan — Treatment of Affected Parties Pursuant to the Plan —
Defence Costs"; and (1i) any Class Action Indemnity Claim of an Other Director and/or Officer against SFC in respect
of the Indemnified Noteholder Class Actlon Claims will be treated as described In "Descriptlon of the Plan —
Treatment of Affected Parties Pursuant lo the Plan — Noteholder Class Action Claimants",

The Plan provides that all Retatred-D&0Zection 5.1(2). D&O Claims and. all Congpiracy, Claims will not be
compromised, released, discharged, cancelled or barred by the Plan, provxded that any R&taﬂaeéﬁaeg_ﬁ,% D&O
Clalms agahist t&}e—Named Directors and Officers wdtan

Officers shall be limited to recovery agalnsifrom any Insmance prooeeds payable in respect of such ety medS_eﬂmu
5,1(2) D&O Claims_or Conspiraey Claims, as applicable, pursuant to tnsurenee-poHeies-held-by-SECthe Insurance
Policles, and Persons with any such RetainedSaction 5,1(2) D&O Claims agalnst theNamed Directors and Officers
or Conspiracy Claims against Named Directors and Officers will have no right to, and will not, make any olalm or

seck any recoveries from any Person (Including SFC, any of the Subsldiarles or Newco), other than enforclng such
Persons' rights-against-SEC to be pald from sﬂeh—'m&\maﬁeem proceeds_of an Insurance Policy by the applicable
insurer(s), The Plan also provides that all D&O Claims against the Directors and Qfficers of SFC or the Subsidlaries
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for fraud orlcriminal conduct will not be compromlsed, discharged, released, cancelled or barred by the Plan and will
be permitted to continue as against all applicable Directors and Qfficers ("Non-Released D&O Claims"),

FromThoe Plan provides that, from and after the Plan Implementation Date, a Person may only commence an action

for a Non-Released D&O Claim enfyagaingt a Named Director or Officer if such Person has first obtained (i) the
consent of the Monitor; ot (i) leave of the Couit on notice to the applicable Directors and Officers, SEC, the Monitor,

the Imtlal Consentmg Noteholdels and any appllcable IllSUlels.w
Intercompany Claims

Pursuant to the Plan, unless set- off.or transferred under the Plan, all SFC Intercompany Claims will be assigned by
SFC to Neweco on the Plan Implementation Date. Newco will assume the obligations of SFC to the appllcable

Subsidiaries and Greenheart in respect of all Subsidiary Intercompany Claims !
ned to it.on the Plan Implementatlon Date pu:suant to the Plan, Newco will be hable to the appllcable
Subsidiaries and Greenheart for the, iay TC ghy

Subsidiary Intercompany Claims from and after the Plan Implementation Date, and the apphcable Subsldlanes and
Greenheart will be liable to Newco for theguch SFC Intercompany Claims fiom and after the Plan Implementation
Date. Nothing In the Plan affects any rights or claims as between any of the Subsidiaries, Greenheart and Greenheart's
direct gnd indirect subsidiaries.

Entitlement to Litigation Trust Interests

The Litigatlon Trust Interests to be created in accordance wlth the Plan and the Litigation Trust will be allocated as
follows:

a the Affected Creditors will be collectively entitled to 75% of such Litigation Trust Interests; and
Y

(by the Noteholder Class Actlon Claimants will be collectively entltled to 25% of such Litigation Trust
Interests.

Notwithstanding the foregoing, if any of the Notcholder Class Action Claims against any of the Third Party
Defendants are finally resolved (whether by final judgment, settlement or any other binding nieans of resolutlon)
within two years of the Plan Implementation Date, then the Litigatlon Trust Interests to which the applicable
Noteholder Class Action Clalmants would otherwise have been entitled In respect of such Noteholder Class Action
Claims (based on the amount of such resolved Noteholder Class Action Clalms in proportion to all Noteholder Class
Actlon Claims in existence as of the Claims Bar Date) will instead be fully, finally, irrevocably and forever cancelled.

Multiple Affected Claims

On the Plan Implementation Date, any and all Iabifitles for and guarantees and indemnlties of the payment or
performance of any Affected Claim, Unaffected Clalm, RetainedSeciion 5.1(2) D&O Clatm, Conspiracy Claim,
Continuing Other D&O Claim or Non-Released D8O Clalm by any of the Subsidiaries, and any purported liability for
the payment or performance of such Affected Clalm, Unaffected Claim, Retalned-B &0,

Conspiracy Claim, Continuing Other D&O Clalm or Non-Released D&O Claim by Newco, will be deemed
eliminated and cancelled-Ne, and no Person will have any rights whatsoever to pursue or enforce any such liabilities
for or guarantees or indemnitles of the payment or performance of any such Affected Claim, Unaffected Clalm,
RetrinedSoction. 5.1(2) D&O Claim, Conspiracy_Claim, Continuing Other D&O Claim or Non-Released D&O
Clalm agalnst any Subsidlary or Newco.

Unresolved Clalms

An Affected Creditor that has asserted an Unresolved Claim will not be entltled to recelve a distribution under the Plan
in respect of such Unresolved Clalm ot any portlon thereof unless and yntil such Unresolved Claim beconmes a Proven
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Claim, Distributions in respect of any Unresolved Claim in existence at the Plan Implementation Date will be held in
escrow by the MenkerUnresolved Clabms Bserow Apent in the Untesolved Clalms Reserve until settloment ot final
determination of the Unresolved Claim in accordance with the Claims Procedure.Ordet, the Meeting Order-ar-the-Plan;

ag-upplieatrle, the Plan or otherwise, ag applicable, All Claims against SFC for indomnification in respect of the
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Releases to be Given under the Plan

The Plan provides that, en-the-Wan-Tmplementation-Pate-SEG-the-Subsidlatien-Noweay-the-Named-PHrostors-und
Dffloors-o £ SEC-and/or-any-ofthe-Subsldistesrthe-directors-and-officos-o £ MNovweo-tha-Notohollers;memberg-of-the
ad-hos-committes-of-Noteholdersr theTrusteestheMonkior it sounsel-forthe-Dirsotors-of SEGreounpel-for-the
Mendtor-the-SEG-Advisors;-the-Notehelder-Advisors;-and-sach-and-overy-present-and-formernfiiatec-subsicarys
director-officon-membertineliding-members-ofamp-sonnnitios-orgovernanco-souneil) - partnororempleyee-ofany-of
the-forogelng-will-he-fullys-finaly-lrrovacably-and-forevorrelensod-and-disohargod-from-uny-and al-domandsrelaims;
netons-eauses-ofnetion—countareldma-sullsdebis-sinr-of-money-teoounls--vovenantsdamagesjud gments;
apders—inehding—for—injunetive—rollef-or—speoifieperformance—and-sompliance—orders—oxponses—exeoutions;
Enoumbranoss-and-other-rosaverios-on-neeorni-of-any-lablliyobligation-denmnd-or-caupe-of-netion-ofwhatovoer
aufare—whish-any—Person-may-be-sntitled-to-gsseri~Uneluding-any-and-nl-Afloeted-ClahneUnuffeoted-Clalms;
Retatned-DEO-Claime-Gontinuing-Other-DEO-Glalmsyr-Non-Reloased-DE&0-ClaimerGlass-Aetion-Glaimo-Class
Asten-Tndenniy-Clalms-and-any—guntantoes—indemnitios~olaims-for-conttbwtion-o-Ensumbrances-with-respest
therelo)-whethertknown-orunknown-matirod-or-unmatured,-divest-indirest-oi-deorivative-foreseon-or-unforesven;
onisting—or-hereaRorarishngr-based-in-whole-gi-in--part-en—any—-del-omission—trarsaction—duby-rospongtbility
Indobtedness—Hablity—oblgatlon;—dealing-orathorooourrense-oxlghing-or-taking-plase-ot-or—prierto-the-Rlan
T lemontuion-Date-tor-with-taspoect-to-astions-laken-putsuant-io-the-Plan-after-the-RPlan-Hmplomantation-Dotey-the
date-of sueh-actiong)-that-are-in-nry-way-relating-to-for-avising-out-oLorin-connoeton-with-any-Adfestod-Clalmas
Unaffoetod-Claimsr-Rotalnod-D&0-Clains-Continuing-Other-D&O-Claimu-Non-Relessod-DE&O-Glalme-Class
Action-Clalmar-the- Notes-op-the- MNote-Tndonturesnny-guarantoos-indemaltiosrolaiins-for-contributionsshere-pledgos
or-Eneumbrnnoesrelatod-to-the-Notes-or-the Noto Indenturesr-the Bxistlng-Shavesr-the-Support-Apteenenty-the-Rlan;
the-GEAA-Proceadingsy-the-Litlgation-Trust-the-business-and-aiir-o L SHC-nad-the-Subsidiaries-{whenever-or
howevor-sondustod)-the-administeation-gndlor-manspemont-o - SRG-and-the-Subsidineiensoruny—puble-flings
stetomentsr-disslosures-er-pressrelensos-relating to-HRGrortho-Subsidiarlesrand-any-and-all-olaims-arleing-out-ofoueh
aetions-or-omisslons-vet-bo—fuly—fnafly—inovocably-and-forever-waivedr-compromised—rolensods-diseharpod;
eaﬂeeHed—&Hd—bawed—%e—the-ﬁHlesé—wffent—peHm%{e&l)%ﬁ%wquww

11 .be fully, finally, iveevocably and forover
mlru_g smi,h_gs,_l_m_x_s;iqugt__ veed, sancelled. and barred on the Rlnnlnml_mmnmumﬂlme:

S e a e e NPt e s

Neotwithstandingthe-Forogeing-but-subjoctto-tho-following-paragrephrnothing-in-the Rlanwill-weive-compramise;
roloases-dischaegoscaneel-oi-bar-any-of-thofoHowlng:

{@)—8FGofite-obligatlons-underthe Plan-und-the-Senction-Order;
{h)—SBC-Hom-orin-resposi-ofany-Haaffocted-Clalmarprovided-that-rosountpe-agalnst-SEC-tn-negpeet-of

Unatfected-Clatms-witl-bothnbed-in-the-mannersetout-in-the Plan;

{oy——any-Phestors-or-Officers-of-SEC-oi-the-Jubsidiatles-fom-any-Neon-Released- D& O-Clalma-or-any
Retalned-B&O-Clalms-provided-that-recoutse-npainst-the-Named-Plrestors-or-Officory-of-SEC-n
vegpeot-ofany-Retained P&O-Glalms-wil-bo-Hmitod-ln-the-mannerget-out-in-the-Rlap:

{dy——any-Other-Divectors-andior-Officors—from-am—Gontinubrg-Othet-B&0—Clalmsprovided—that
recoutso-agahisl-the-Other-Dirsstors-andle-Officers-in-respret-of-the-tndemuified NotsheldeiClase
Avtion-Claimo-will-be-Hmitedin-the-mannor-ser-ovt-in-the-Rluny

{o)—rthe—Third-Rasty—Defendants-Fom-any-olatm—Hability-or-ebligation-ofwhatover-natare~for-at-In
conneston-with-the-Class-Action-Glalinsy-provided-that-the-mssdmum-ngaregato-Hability-of -the
Third-Pay-Petondants-colestively-inrespest-of-the-Indemnified-Noteholder-Class-Astlon-Claims
witl-be-limltedkto-the-Todonnifed-Moteholdor-Glass-Aotion-Fint-pursiant-to-the Plang
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(B—Noweo-from-any-HabiHi-to-the-appleable-Subsldiades-tn-resprst-of-tho-SubsidianTntersompany
Glatms-uesumed-by-Newoo-putsvant-to-the-Rlam;

(g)——the-Subsidineios-from-auy-liabllity-to-Newoee-in-respect-of-the-SEC-Intersormpany-Glaking-eonveyed
to-Neweo-prravasi-to-the-Rlany

(h)——é‘é-l‘m(,—‘ﬂll'ﬁ-nu-:ﬁ‘ﬁm«nny—i.nws{-iga'{ei-ans-bywr-—ﬂem-meﬂ-etﬂvy—vemedé ey-ofthe-O8Gy-provided-thaty-for
roglar-capiainty-all-monstary-sights-claims-orramedies-of the-O8 C-agatnsl-SRG-wil-be-ireated-ns
Aeffootod-Graditor-Clatmg-and-relsased-pursuant-fo-the-Plany

) the-Subsicharies-from-thetrrespestive-indemnifieation-ebligations-tFany)-te-Pireclors-or-Offioers-of
the-Bubsidinrlva-that-relate-to-tho-srdinarr-sonrse-oporsions-ef-the-Subridiaros-and-that-hivene
sohostion-with-aty-o L the-matters-Heted-in-seotion-T2(p)-of the-Rlany

& ingurery-from-tloit-obligations-under-lnsuranee-polisiessund

) ——nniy-Koleasod-Partyfor-frand oreuimingl-sandvet:

———Witheut-lHning-the-generality-offorpoingrand-subjestto-the-proceding-paragraply-all-of the-fol ovwdng-wilt
bo—fully—finally—lrovosably—wnd-forever-oampromised;—relonsod—disohurged-suncellod-and-barred-en—the-Rlan
plementationtDaier

{a) all Affected Clalms, including all Affected Creditor Claims, Equity Clalms, D&O Claims (other
than RetwinedSection §,1(2) D&O_Claims, Conspiracy, Claims, Contlnuing Other D&O Claims
and Non-Released D&O Claims), D&O Indemnity Claims (except as set forth in section Z27,1(d)
of the Plan) and Noteholder Class Action Claims (other than the Contlituing Noteholder Class
Action Claims-againgt-the-Bhted-Pasiy-Dofondants);

(b) all Clalms of the OSC or any other Governmental Entity that have or could give rise to a monetary
liabllity, including fines, awards, penalties, costs, claims for reimbursement or other claims having a
monefary value;

(c) all Class Action Claims (including the Noteholder Class Actlon Claims) agalnst-er-in-vospest-of
SFCy, the Subsidlarles or the Named Directors ot Officers of SFC or the Subsidiaries (other than

Class Action Claims that are Retalned-D&OSeetion 5,1(2) D&O Claims, Conspiracy Claims or
Non-Released D&O Claims);

(d) all Class Actlon Indemnlty Claims (Including related D&O Indemnity Clalims), other than any Class
Action Indemnity Claim by the Third Party Defendants against SFC in respect of the Indemnified
Noteholder Class Action Clalms (including any D&O Indemnity Claim in that respect), which
witishall be limited to the Indemnified Noteholder Class Action Limit pursuant to the releases et

out in section 7.1(F) of the Plan.and the injunetions set out inseetion 7.3 of the Plan;

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

® any portion or amount of, or liability of SFC for, any Class Action Indemnity Claims by the Third
Party Defendants agalnst SFC in respeet of the Indemnified Noteholder Class Action Clalms to the
extent that such Class Action Indemnity Claims exceed the Indemnified Noteholder Class Action
Limit; ond
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i ! . against the Snbsxdlanes e&-—]-i-ﬁb&“{-lBS—B-(‘—LhG*SHkaHﬂHBS—fOl 01 In
connection with: any Claim (including, notwithstanding anything to the contrary h-the-Rlan
any Unaffected Clalm); any Affected Claim (including any Affected Creditor Claim, Equily Clann,
D&O Claim, D&QO Indemnity Claim and Noteholder Class Action Claim); any Retained
P& OSeetion 5.1(2) D&O Clatm; any Conspiracy Clalm; any Contlnuing Other D&O Claim; any
Non-Released D&O Claim; any Class Action Claiin; any Class Action Indemnlty Claim; any right
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or claim in connection with or Hability for the Notes or the Note Indentures; any guarantees,
indemnities, share pledges or Bncumbrances relating to the Notes or the Note Indentures; any right
ot claim in connection with or [lability 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
Subsldlaries; any right or claim in connection with or liabllity for the Supporf Agreement, the Plan,
the CCAA Proceedings, the Restructurlng Transaction, the Litigation Trust, the business and affairs
of SFC and the Subsidiaries (whenever or however conducted), the adinnistration and/or
management of SFC and the Subsidlaries, or any publio fillngs, statements, disclosures or press
releases relating to SFC; any right or clalm in connection with or liability for any indemnifioation
obllgatlon to Direotors or Officers of SFC or the Subsidiarles pettaining to SFC, the Notes, the Note
Indentures, the Existing Shares, the Equity Interests, any other secutities of SFC or any other right,
clalm ot liability for or in cotineotion with the Support Agreement, the Plan, the CCA A Proceedings,
the Restruoturing Transaotion, the Litigation Trust, the business and affairs of SFC (whenever or
however conducted), the administration and/or management of SFC, or any public filings,
statements, disclosures or press releases telating to SFC; any tight or claim In connection with or
liability for any guaranty, Indemnity or claini for contrlbution in respect of any of the foregolng; and
any Encumbrance in respeot of the foregoing,and

Notwithstanding the foregoing, nothing, in the Plan will walve, conmvomise, release, dischavge, eancel o hax
@ SFEC ol s obligations under the Plan and.fhe Sanction Ovder

(b) BRC.from or n respent of nuy Unatfocted Claimy (provided that recourse against STC in
respeet:of Ynaffectod Claims will be Jimited in the manner: set out in section 4.2 of the Plan);

108]
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(dL the Subsidiavies from. their vespeetive indemnitieation obligations (if any) fo Dhrectors ox.

Qfficers of the Subsidiaries that yelate to the erdinaxy eourse pperatlons of the Subgidiariey

2oL e A I e AR D St N S el bt p ot

aund that have no conneetlon with.any.of the watters. listed. jn. section. 7.1(p) of the Plan;

! rance

Insured Claims will be irrevoeably limited to recovery solely from the proceeds of Insurance
Rolicies paid or payable on behalf of SEC or ifs Directors and Officers in the manner set forth
insection 2.4 of the Plany

e e e e A o e A A A A e o L e e ot

M____any Released Paciy for fraud or arlminal sondued,
Injunctions

Pursuant to the Plan, ail Persons will be permanently and forever barred, estopped, stayed and enjoined, on and after
the Effeotive Time, with respeot to any and all Reloased Claims, from (i) commencing, conducting or continuing in
any manner, directly or indireotly, any actlon, suits, demands or other proceedings of any nature or kind whatsoever
(Including, without limltation, any proceeding In a judicial, arbitral, administrative or other forum) against the
Released Parties; (i) enforoing, 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; (ili)
commencing, conducting or continuing in any manner, divectly ot indirectly, any actlon, suits or demands, including |
without limitation, by way of contribution or indemnlty or other rellef, in common law, ox in equity, breach of tiust 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 judiclal, arbitral, administrative or other forum) against
any Person who makes such a claim or might reasonably be expected to make such a olatm, in any manter or forum,
against one of more of the Released Partiesy (Iv) creating, perfecting, asserting or otherwise enforcing, directly or
indirectly, any lien or encumbrance of any kind against the Released Parties or thelr property; or (v) taking any actlons
to interfere with the implementation or consummation ef the Plan; provided, however, that the foregoing will not
apply to the enforcement of any obllgatlons under the Plan,

) y s ’
would not be Issued in connection. with an Alternative Sale Transaction,
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o8 any glvon Al editors s onts racel :

¢ 'llsl.,c"

ansact ation in nlace of the Neweo Shares, and in the sgame proportions mmong
nermitted to make any such other amendments, modifications and. supplements to the terms

Fffect of the Plan

Ifthe Plan is approved, on the Plan Implementation Date the Plan will be final and binding in accordanoe with Its terms
for all purposes on all Persons named or referred to In, or subject to, the Plan and their respective helrs, exeoutors,
administrators and other legal representatives, successors and assigns, In addition, each Person named or referted to
in, or subjeot to, the Plan'will be deemed to have consented und agreed to all of the provisious of the Plan, (n its entlrety
and will be deemed to have executed and dellvered all consents, releases, assignments and walvers, statutory or
otherwise, required to Implement and oatry out the Plan in Its entirety,

INFORMATION REGARDING NEWCO

¢ [ : g ¥ _to the Play, Newco
will be formed and organized In a manner acceptable to the Initial Consenting Noteholders and in form and substance
satlsfactory to SFC, To date, Newoo has not been oreated.

ill b ‘o cipital consisting of a sin i o5, bel 90 Shaves, Newco s
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Neweo wi i n_ri 'suant to the Plan,
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Additional informagion regarding Newoo, Including additiongl information relating to Newco's governance and
management and information relating to the Newco Shares and Newco Notes, #nd-sapital-resources-and-igquidie-ef
MNeweo-will be provided in the Plan Supplement to be Issued in accordance with the terms of the Meetlng Order,

DESCRIPTION OF LITIGATION TRUST

The Plan provides that the Litigation Trust is to be established on the Plan Implementation Date to which will be
contributed the Lltlgation Funding Amount by SFC for the purpose of funding any claims by the Litigation Trust
agalnst third parties, Hthore-is-aay-—rocovery-franm-the-Lidgation Trust-eachBach Affoctod Creditor is entitled to
receive its pro rata share of 75% of suehghe Litigation Trust Interests and each Noteholder Class Action Claimant Is
entitled to receive its pro rata share 0f25% of suehthe Litigation Trust Interests, subject to certain exceptions provided
in the Plan, A description of the Litigation Trust, including the Litigation Funding Amount, will be provided in the
Plan Supplement to be issued in accordance with the terms of the Meeting Ordor,

‘ REQUIRED APPROVALS UNDER THE CCAA
AND OTHER CONDITIONS TO IMPLEMENTATION

Creditor Approval

In order to be approved and binding in accordance with the CCAA, the Resolution must receive the affirmative vote of
the Required Majority of the Affectod Creditor Class, belng a majority in number of Affected Credltors with Proven
Claims, and two-thirds In value of the Proven Claims held by such Affected Creditors, in each case who vote (In
person or by proxy) on the Plan at the Meeting,

Court Approval of the Plan under the CCAA

Prior to the mailing of this Glrewlasnformation Statement, SFC obtained the Meetlng Order providing for, among
other things, the calling and holding of the Meeting, acceptance of filing the Plan with the Court, malllng of this
GlrontmInformation Statement and other related procedural maiters,

A copy of the Meeting Order is attached as AppendixSchiedule B to this Glrenteilnformation Statement, Ptior to the
Plan becoming effoctive, the CCAA requires that the Plan be approved by the Court If it ls apptoved by Affected
Creditors at the Moetlng,

Subject to the approval ofithe Resolution in respect of the Plan by the Affected Creditors, the hearlng in vespect of the
Sanctlon Order is scheduled to take place on or about {+}December 7, 2042 and Decomber 10,2012 at 10:00 a.m,
(Toronto thme) at the Court at 330 Unlversity Avenue, Toronto, Ontatio, Canada. Any Person who wishes to oppose
the Sanction Hearlng must serve on SFC, the Monitot and the setvice list a notice setting out the basis for such
opposition and a copy of the materlals to be used to oppose the Sanctlon Heating at least sevenfour days befors the
date set for the Sanctlon Hearing,

Interested parties should consult their logal advisors with respect to the legal rights available to them in relation to the
Plan and the Sanction Hearlng. If the date of the Court hearing Is postponed, adjourned or otherwise rescheduled, SFC
will provide notice of the new date by Issuance of a news release, Porsons who wish to recelve indlvidual notification
of the date of any adjourned, postponed or otherwise rescheduled Court hearing by facsimile or electronic mall should
contact the Monltor at FTI Consulting Canada Inc,, as Court-appointed Monltor of SFC, at TD Waterhouse Tower, 79
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Wellington Street West, Suite 2010, PO, Box 104, Toronto, Ontarlo M5K 1G8 (Attentlon: the Monitor of Sino-Forest
Corporatlon), telephone number: 416-649-8094 or emall: sfe@fticonsulting,com, and provide a facsimile number or
an e-mall address, The authority and discretion of the Court Is very broad under the CCAA. The Company's legal
counsel has advised SFC that the Courf will consider, among other things, the faimess and reasonableness of the terms
and conditions of the Plan, The Court must issue the Sanction Order before the Plan can be implemented. If the Court
grants the Sanction Order, the Plan will becoms binding on SEC, the Affected Creditors and all Persons named or
referred to In, or subject to, the Plan,

The Plan provides that the Sanction Order will be effectlve at the Effectlve Time, The Plan states that the Sanction
Order will, among other things:

(@)

(b)

(©)

(d)

(e)

®

(g)‘

()

declare that; (1) the Plan has been approved by the Required Majorlty in conformity with the CCAA;
(1) the activities of SFC have been in reasonable compliance with the provisions of the CCAA and
the Orders of the Court made In this CCAA Proceedlng in all respects; (iii) the-Court is satisfied that
SPFC has not done or purported to do anything that Is not authorized by the CCAA; and (iv) the Plan
and the transactlons contemplated thereby are falr and reasonable;

declare that the Plan and all assoclated steps, compromises, releases, dlscharges, cancellations,
transactlons, arrangements and reorganlzations effected thereby are approved, binding and effective
as setout In the Plan as of the Plan Implementation Date;

confirm the amount of each of the Unaffected Claims Reserve, the Adininistration Charge Reserve,
the Directors® Charge Reserve and the Monltord!s Post-Implementation Reserve;

declare that, on the Plan Implementation Date, all Affected Clalms shall be fully, finally,
frrevocably and forever compromised, released, discharged, cancelled and barred, subject only to
the right of the applicable Persons to recelve the distributions to which they are entitled pursuant to
the Plan;

declare that, on the Plan Implementation Date, the ability of any Person to proceed agalnst SFC or
the Subsidiaries In respect of any Released Clalims shall be forever discharged and restrained, and all
proceedings with respect to, In connection with or relating to any such matter shall be permanently
stayed;

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

declare that, as at the Effective Time, the SFC Assets vest absolutely in Newco in accordance with
the Plan;

plovlde that the Court has-been-lnformedwas advised wrior to the hearing fn respect of the
Sanction Order that the-Rlan Sanction Qrder will be relied upon by SFC and Newco as an approval
of the Plan for the purpose of relying on the exemption from the registratlon requirements of the
United States -933Sequrities Act.of 1933, as amended, pursuant to Sectlon 3(a)(10) thereof for the
issuance of the Newco Shares»&ﬂd Newco Notes

and, to the extent they may be deemod to be
MEHMMM and any other securitles to be lssued pursvant to the
Plan;
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(k)

declare that all obligatlons, agreements or leases to which () SFC remalns a party on the Plan
Implementation Date, or (Il) Newco becomes a party as a result of the conveyance of the SFC Assets
to Newco on the Plan Implementation Date, shall be and remain in full foree and effect, unamended,
as at the Plan Implementation Date and no parly to any such obligation or agreement shall on ot
following the Plan Implementation Date, accelerate, terminate, refuse to renew, rescind, refuse to
perform or otherwlse dlsclalm or resiliate its obligations thereunder, ot enforce or exercise {or
purport to enforce or exerolse) any right or remedy under or in respect of any such obligation o
agreement, by reason:

M of any event which ocourred ptior to, and not continuing after, the Plan Implementation
Date, or which Is or continues to be suspended or waived under the Plan, which would have
entitled any other party thereto to enforce those rights or remedies;

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

(iil) of any default or event of default arising as a result of the financial conditlon or insolvency
of SEC;

(v) of the completion of any of the transactions contemplated under the Plan, including the
transfer, conveyance and assignment of the SFC Assets to Newco; or

) of any compromises, settlements, restructurings, recapitalizations or reorganizations
effeoted pursuant to the Plan;

stay the commencing, taking, applying for or issuing or continulng any and all steps or proceedings,
including without limitation, administrative hearlngs and orders, declurations or assessments,
commenced, taken ot proceeded with or that may be commenced, taken or proceed with in
eennsetion-withtoadvaneg any Released Claims;

(m)

()

()

o)

()

authotize the Monitor to perform Its functions and fulfil Its obligatlons under the Plan to facilitate
the implementation of the Plan;

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

declare that upon completion by the Monitor of its duties in respect of SFC pursuant to the CCAA
and the Orders, the Monitor may file with the Court a certificate of Plan Implementation stating that
all of Its dutles In respect of SRC pursuant to the CCAA and the Qrders have been completed and
thereupon, FTI Consulting Canada Inc, shall be deemed to be discharged from its duties as Monitor
and released of all claims relating to its actlvities as Monltor; and

declare that, on the Plan Implementation Date, each of the Charges shall be discharged, released and
cancelled, and that any obligatlons secured thereby shall satisfied pursuant to the Plan, and that from
and after the Plan Implementation Date: (i) the Administration Charge Reserve shall stand in place
of the Administration Charge as seourity for the payment of any amounts secured by the
Administration Charge and; (if) the Dlrectors' Charge Reserve shall stand in place of the Directors'
Charge as security for the payment of any amounts secured by the Directors, Charge;

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

order that releases and Injunctions set forth In the Plan are effectlve on the Plan Implementation
Date at the time ov times and In the manuer sot forth in the Plan; and

declare that section 95 to 101 of the BIA shall not apply to any of the transactlons implemented
pursuant to the Plan,

Conditions to Implementation of Plan

The Implomentation of the Plan is conditional upon satisfaction or waiver of the followlng conditions prior to or af the
Effective Time, each of which is for the benefit of SFC and the Initial Consenting Notehelders and may be waived
only by SFC and the Initial Consenting Noteholdors collectively; provided, however, that the conditions In
sub-paragraphs (g), (h), (y), (ee), (), GiD), &K) and (klanm) are only for the benefit of the Initial Consenting
Noteholders and, if not satisfied on or prior to the Effective Time, may be walved only by the Initial Consenting
Notoholders; and provided further that such conditions will not be enforcoable by SFC If any failure to satisfy such
conditions rosults from an actlon, error, omission by or within the control of SFC and such conditions will not be
enforceablo by the Initlal Consonting Notoholders If any failure to satlsfy such condltions results from an action, error,
omission by or within the control of the Initia] Consenting Noteholders;

(@)

(b

(oY

(d)

the Plan shall have been approved by the Required Majority and the Court, and In each case the Plan
shall have been approved In a form consistent with the Support Agreement or otherwlse acceptable
to SFC and the Initial Consenting Notoholders, each acting reasonably;

the Sanction Order shall have been made and shall be in full force and effeot prior to ‘Qetebes
+2;Decermber 17, 2012 (or such later date as may be consented to by SFC and the Initial Consenting
Noteholders), and all applicable appeal pertods in respect thereof shall have expived and any appeals
therefrom shall have been disposed of by the applicable appellate court;

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

all fillngs under Applicable Laws that are requived in-connection with the Restructuring Transaction
shall have been made and any regulatory donsents or approvals that are required in connection with
the Restructuring Transaction shall have been obtained and, in the case of waiting or suspensory
periods, such waiting or suspensory periods shall have expited or been terminated; without limlting
the genéralily of the foregoing, such fillngs and regulatory consents or approvals include;

(¢)) any required filings, consents and approvals of securities regulatory authoritles in Canada,

(ii) a consultation with the Executlve of the FHIKSFC that is satisfactory to SFC, the Monitor
and the Initial Consenting Noteholders confirming that implementation of the
Restructuring Transaction will not result in an obligation arising for Newco, its
sharehiolders or any Subsldiary to make a mandatory offer to acquire shares of Greenheart;

(ili) the submission by SFC and each applicable Subsidiary of a Clrcular 698 tax fillng with all
appropvlate tax authorities in the PRC within the requisite time prior to the Plan
Implementation Date, such filings to be in form and substance satisfuciory to the Initial
Consenting Notoholders; and

iv) if notification is necessary or desirable under the AML and its Implementation rules, the
submission of all antitrust filings considered necessary or prudent by the Initial Consenting

64



(©)

®

®

ty

)

®)

0]

(m)

Noteholders and the acoeptance and (to the extent required) approval thereof by the
competent PRC authority, each such filing to be in form and substance satisfactory to the
, Inltial Consenting Noteholders;

there shall not be In effect any prellminary or final decision, order or decree by a Governmental
Entity, no application shall have been made to any Governmental Entity, and no action or
investlgatton shall have been announced, threatened or commenced by any Governmental Entlty, in
consequence of or in connection with the Restructuring Transaction that restrains, Impedes or
prohiblts (or If granted could reasonably be expected to restrain, impede or prohibit) the
Restructuring Transaction or any material part thereof or requires or purports to require a variation
of the Restructuring Transaction, and SFC shall have provided the Initial Consenting Noteholders
with a certificate signed by an officer of SFC, without personal liabillty on the part of such officer,
certifying compliance with the foregoing as of the Plan Implementation Date;

the organization, incorporating documents, articles, by-laws and other constating docunents of
Newoo (including any shareholders agreement, shareholder rights plan and classes of shares (voting
and non-voting)) and any affillated or related entlties formed in connectlon with the Restructyring
Transaction or the Plan, and all definitive legal documentation In connection with all of the
foregoing, shall be acceptable to the Initlal Consenting Noteholders and in form and in substance
reasonably satisfactory to SFC;

the composition of the board of directors of Newco and the senfor management and officers of
Newco -that will assume office, or that will sontinue in office, as applicable, on the Plan
Implementation Date shall be acceptable to the Initlal Consenting Noteholders;

the terms of employment of the senfor management and officers of Newoo shall be acceptable to the
Initlal Consenting Noteholders;

except as exprossly set out in the Plan, Newoo shall not have; (i) issued or autherized the issuance of
any shares, notes, optlons, watrants or other securltics of any kind, (li) become subjeoct to any
Encumbrance with respect to lts assets or property; (ili} become liable to pay any Indebtedness o
liability of any kind other than as expressly set out in the Plan; or (iv) entered Into any Material
agreement; :

any secutities that are fornied in connection with the Plan, including the Newoco Shares and the
Newoo Notes, when issued and delivered_pursuant to the Plan, shall be duly authorized, validly
issued and fully pald and non-assessable and the issuance and distribution thercof-fpuisuant-to-the
Plang shall be exempt from all prospectus and registration roquirements-fand-resale-resteiotons} of
any applicable securities, corporate or other law, statute, order, deolee, consent decree, judgment,
1ule, regulation, ordinance, notice, policy or other pronouncement having the effect of law
applicable in the provinoes of Canada;

Newoo shall not be a reporting issuer (or equivalent) in any province of Canada or 'any other
Jurisdiction;

all of the steps, terms, transactions and documents relating to the conyeyance of the SFC Assets to
Neweo in accordance with the Plan shall be in form and In substance acceptable to SFC and the
Initlal Consenting Noteholders;

all of the following shall be in form and in substance acceptable to the Initlal Consenting
Noteholders and reasonably satisfactory to SFC: (i) the Newco Shares; (I1) the Newco Notes
(inoluding the aggregate principal amount of the Newco Notes); (iil) any trust indenture or other
document governing the terms of the Newco Notes; and (iv) the number of Newco Shares and
Newceo Notes to be issued in accordance with the Plan;
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the Indemnified Noteholder Class Actlon Limit shall be acceptable to SFC, the Monitor and the
Initial Consenting Noteholders;

the aggregate amount of Proven Claims held by Ordinary Affected Creditors shall be acceptable to
SEC, the Monltor and the Initlal Consenting Noteholders;

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

the Litlgation Funding Amount shall be acceptable to SFC, the Monitor and the Initial Consenting
Noteholders;

the amount of each of the following shall be acceptable to SFC, the Monitor and the Initfal
Consenting Noteholders: (i} the aggregate amount of Lien Claims to be satisfied by the return to the
appHcable Lien Claimants of the applicable seoured property In accordance with the Plan; and (ii)
the aggregate amount of Lien Claims to be repald in cash on the Plan Implementation Date in
accordance with the Plan;

the aggregate amount of Unaffected Claims, and the aggregate amount of the Clalms llsted in each
subparagraph of the definition of "Unaffected Clalms" shall, in each case, be acceptable to SFC, the
Monitor and the Initial Consenting Noteholders;

the aggregate amount of Unresolved Claims and the amount-of the Unresolved Claims Reserve
shall, in'each case, be acosptable to the Initial Consentlng Noteholders;

the Litlgatlon Trustand the Litigation Trust Agreement shall be In form and in substance acceptable
to SFCr-the-Montter and the Initial Consenting Noteholders-and-SEG, each acting reasonably, and
the Litigation Trust shall be established in a jusisdiction that is acceptable to the Initial Consenting
Noteholders and SFC, each acting reasonably;

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

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

the steps required to complete and Implement the Plan shall be In form and In substance satisfactory
to SFC and the Initial Consentlng Neteholders;

the Noteholders and the Early Consent Noteholders shall receive, on the Plan Tmplementation Dats,

all of the consideratlon to be distributed to them pursuant to the Plan;

all of the followng shall be in form and in substance satlsfactory to SFC and the Initial Consenting
Noteholders: (i) all materials filed by SFC with the Court or any court of competent Jurisdiction in
the United States, Canada, Hong Kong, the PRC or any other jurisdictlon that relates fo the
Restructuring Transaction; (ii) the terms of any court-imposed oharges on any of the assets, propeity
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(dd)

(ee)

(f)

(zg)

(hh)

(i)

or undertaking of any of SFC, including without limitation any of the Charges; (ili) the Initial Order;
(lv) the'Claims Procedure Quder; (v) the Meetlng Order; (vi) the Sanction Order; (vii) any other
Order granted In connection with the CCAA Proceedings or the Restructuring Transaction by the
Court or any other court of competent jurisdiction in Canada, the Unlted States, Hong Kong, the
PRCor any other jurisdiction; and (viii) the Plan (as It is approved by the Required Majority and the
Sanction Qrder);

any and all court-imposed charges on any assets, propetty or undertaking of SFC, including the
Charges, shall be discharged on the Plan Implementatlon Date on terms acceptable to the Initlal
Consentlng Noteholders and SFC, each.acting reasonably;

SKFC shall have paid, In full, the Expense Reimbursement and all fees and costs owing to the SFC
Advisors on the Plan Implementation Date, and Newco shall have no liability for any fees or
exponses due to the SFC Advisots or the Noteholder Advisors either as at or following the Plan
Tmplementation Date;

SFC or the Subsidiaries shall have pald, (n full all fees owing to each of Chandler Fraser Keatlng
Limlted and Spencer Stuatt on the Plan Implementation Date, and Newco shall have no liability for
any foes or expenses due to elthor Chandler Fraser Keating Limited and Spencer Stuatt as at or
following the Plan Implementation Date;

SFC shall have paid all reasonable-foes-and-snpensom-including-reasonablotopal-focs—of-the
Tenptaos-in-connocton-with-the-perfoentance-of-theirespostive-dutles-underthe-Note tndentures-or
the-PlanTrustee Clabms that are outstanding as of the Plan Implementation Date, and the Initlal
Consenting Noteholders shall be satisfied that SFC has made adequate provision in the Unaffected
Claims Reserve for the payment of the-reasonsble-fovs-nnd-expensesinoluding-reasonable-legal
foosnll Trustee Claims to be incurred by the Trustees after the Plan Implementation Date in
conneotlon with the performance of their respective duties under the Note Indentures ot the Plan;

there shall not exlst or have occurred any Material Adverse Effect, and SFC shall have provided the
Initial Consenting Noteholders with a certificate signed by an officer of the Company, without
personal liability on the part of such officer, cettifylng compliance with the foregoing as of the Plan
Implementation Date;

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

the Plan Implementation Date shall have occurred no later than Nevember-30+2042Iaunary 15,
2013 (or such later date as may be consented to by SFC and the Initial Consenting Noteholders);

all conditions set out in sectlons 6 and 7 of the Support Agreement shall have been satisfied or
waived In accordance wlth the terms of the Support Agreement;

the Support Agreement shall not have been terminated;
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(mn the Initial Consenting Noteholders shall have completed due diligence in respect of SEC and the
Subsldiaries and the results of such due dillgence shall be acceptable to the Initial Consenting
Noteholders prlor to the date of the hearlng of the Sanctlon Order;

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

(nn) all press releases, disclosure documents and definitive agresments in respect of the Restructuring
Transaction or the Plan shall be In form and substanoce satisfuctory to SFC and the Inltial Consenting
Noteholders, each acting reasonablyand

Regulatory Approvais

The Plan is subject to the condition that any regulatory consents or approvals required in oonnection with the
Restructuring Transaction, including the consents and approvals described below, shall have been obtained and, In the
case of waiting or suspensory perlods, such walting or suspensory periods shall have explred or been terminated, See
"Required Approvals under the CCAA and Other Conditions fo Implementation — Conditional lo Implementation of
the Plan",

PRC Anitmonopoly Law Approval

The indirect transfer of Sino-Forest's PRC subsidlarics to Newoo may be subject to the merger control review undes
the Antimonopoly Law of the PRC (the "AML"),

Under the AML, a transactlon needs to obtain the merger control review approval before implementation, If it
constitutes a "concentration of operators" and the turnover thresholds are triggered, An "operator under the AML
means a legal person, natural person or other organization er-naturat-person-that engages in the manufacturing or
deatinggale of corameditiesproduets and/or the provision of servioes,

Artlole 20 of the AML provides that a concentration of the-operators could ocour through the following: (1) thea
merger of the operators; (1i) the acquisition by an operator, whether by purchase of seourlitles or assets, of control of
another operator; or (iil) the acquisition, by contact or any other means, of oontrol of another operator or the
posstblepossibility to exerclse-of decisive influence on another operator,

The turnover thresholds would be friggered, if cither of the following conditions is satisfied: (1) the total revenue
worldwlde of al| the "entlties involved in the concentration! exceeds RMB 10 billion In the previous finanolal year,
and at least two of the entities invelved in the concentration.each have a revenus of more than RMB 400 million in
the PRC-n-each in the previous financial year; ot (2) the total rovenue in China of all the entities involved in the
concentration exceeds RVIB 2 billion In the previous financial year, and at least two of the entities Involved in_the
concentration each have a revenue of more than RMB 400 mitlion in Chine-eaehthe PRC in the previous finanolal
year Nw—.
18 woll as the tar,
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M%mﬂg The parties are stll] evaluating whethel the turnover thresholds would be trlggered and thus the
Plan is notlfiable under the AML,

The review period provided under the AML, Is from 30 days to 180 days in length, In practice, it cany

that the relevant PRC regulatory authority may take an even longer period of time to conduct the review work. Before
obtaining the approval granted by the regulatory authouty, the Plan cannet be implemented or, If lmplemented can be
volded post-olosing, The implementation of the Plan is subject to the condition that If notlf“ cation is neoessary or
desirable uider the AML, the acceptance of all antitrust filings considered necessary or prudent by the Initial
Consenting Noteholders and (to the extent required) approval thereof by the competent Chinese authority shall have
been obtained, See "Required Approvals Under the CCAA and Other Conditions to Implementation — Conditions to
Implementation” and "Risk Factors — Risks Relating to the Plan",

ApprovedofPotential application of chain principle by the Takeovers Executive of the HKSFC

Sino-Porest owns approximately 65% of Greenheart through intermediate-helding-eomprniesSine-Capital Glohal
Ine, (MBCGM), Greenheart is a company which is Incorporated in Bermuda and l1sted on the Main Board of the Hong
Kong Stock Bxchange, Under the Hong Kong Takeovets Code, If a person or group of persons acting In concert (the
"Acquiror") obtains statutory control of a company (the "First Company”) and thereby acquires or consolidates
control (as defined in the Hong Kong Takeovers Code) of another company (the "Second Company") beoause the
First Company itself holds, either directly or indirectly through intermediate companies, 30% or more of the votlng
rights of the Second Company or holds votlng rights which, when aggregated with those already held by the Acquiror,
geoure or oongolidate control of the Second Company, the ehain principle may spply meaning that the Acquivor
may be requlred to make an offer to acquire all the shares In the Second Company not aheady owned by It and the First
Company. Generaly-the-obligation-te-make-suoh-an-offsrwillnot-be-imposed-byl
_m;p_ly_w_ﬂm the Takeovers Executive (the part of the FIKSFC which admlnisters the Hong Kong Takeovers Code)
in these ciroumstances wrlose-sitherwhere; (A) the holding in Second Company is significant
(determined based on a number of factors, Including, as appropriate, the assets and profits of the respective companies,
with relatlve values of 60% or more normally being regarded as significant) in relation to the Flrst Company; or (B)
one of the main purposes of the Aoquliror acquirlng control of the Flrst Company was to secure control of the Second
Company.

If the Takeovers Exeoutive determines that Greenheart is significant relative to Sino-GCaphal-Glebatlne-LS G -one
M%&Di#eﬂ%ulamdwﬁmkﬁiweqmwéww%ﬁaﬁHeﬁ#mm the Takeovers Executive oould require
Newoo to make an offer to acquire all of the shares of Greenheart not already owned by SCG. Even if the Takeovers
Bxocutive determines thaf Greenheart is not slgnificant relative to \S(;QM@; the Takeovers Executive could
impose a mandatory offer obligatlon if It determines that one of the main purposes of Newoo aoquiring SCG Is to
seotire conttol of Greenheart, Acocordingly, Newoo mtends to &pﬁiy%ecnnmut,mih the Takeovers Executlve feHm

emnpﬁan%m—the-ﬁbhgaﬁeﬂ

is neg _a_ruling under the Hong Kong Takeovels CodeJ;IlﬁLt.iﬂ
uﬂm&m to make an offer fon all of the outstanding shares of Greenheart not already owned by SCG, The
1mplementatlon of the Plan Is subjeot to the condition that implementation of the Restructuring will not result in an
obligation arising for Newoo, its shareholders or any Subsidiary to make a mandatory offer to acquire shares of
Greenheart, See "Required Approvals Under the CCAA and Other Conditions to Implementation — Conditions to
Implementation’ and "Risk Factoys — Risks Relating to the Plan",

Exemptive Rellgf from Canadian Securitles Administrators
The Company is at the date hereof in default in its reporting obligations under Canadian securities laws and its
securities are subject to a cease trade order issued by the OSC, The Company will require an exemption or varlation

order in respect of the cease trade order and other exemptlve relief from the Canadian Securltles Adminlstrators to
implement the Plan,in its current form.
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Application to Cease to be a Reporting Issuer

Althongh-not-a-condition-to-dmplemontation-of-the-Flans-li-the-Rlan- :s—upproveel—aH‘ho—Maetmg,——SFG—-l niends~te
ap}}lyﬂﬂﬂims..ﬁmmeﬂ to cease to be a reporting issuer under the secutitles laws of each province and-tereltony-of

Canada in which 1t is a teporting issuer_effective immediately prior_to the Rffective Time on the Plan
Implementation Date,
IMPLEMENTATION OF THE PLAN

Timing of Implementation

In nocordance with the Support Agreement, SFC and the Direot Subsidiaries have agreed to effect the following
timeline to complete the Restructuring;

No-laterthan-Aupst-L4,-2012 «  EHe-the-Mookng-Orderand-Rlap
No later than Qeteber-5;November -  Meeting

29,2012

No later than Qetober-12;December -« Sanotion Order

17,2012

No later than MNewember—3¢; -  Implementation of the Plan

20 Junuary 15, 2013

The Plan will become effective at the Bffective Time on the Plan Implementation Date-and-shall,_other than such
matters ooourring on fhe Equity Concellation Qg;gm' uity Cancellation Date docs not occur on the Plan

L will.ocenr an.will be blnding on and enure
to the benef“ t of SFC, the Subsidiarles, Newco, Sl_(l];samw,ﬂg,, any Person having an Affected Clalm, the Direotors
and Offioers-of SFC and all other Persons named or referred to in, or subject to, the Plan, as and to the extent provided
for in the Plan,

Implementation Steps

The following Is a summary only of certain materlal terms of the Plan. Creditors are urged to read the Plan in lis
entlrety. A copy of the Plan is attached as Schedule C to this Girorderluformation Statement,

In acoordance with the Plan, the following steps and compromises and releases to be effested will ogour, and be
deemed to have ooourted In the following manner and order (sequentially, each step ocourring five minutes apart,
exoept that within suoh order steps (a) to (g) will ocour slmultaneously and steps (gu) to (fx) will ocour
simultaneously) without any further act or formality, on the Plan Implementation Date (except that step (wy) will
oocur on the Equity Canoellation Date) beglnning at the Effective Time (or In such other manner or otder or at such
other time or times as SFC, the Monitor and the Initial Consenting Noteholders may agree):

(a) SFC will pay required funds to the Monitor for the purpose of funding the Unaffeoted Claims
Reserve, and the Monltor wil! hold and administer such funds in trust for the purpose of paying the
Unaffected Clalms pursuant to the Plan,

(b) SFC will pay the tequired funds to the Monitor for the purpose of funding the Administration
Charge Reserve, and the Monitor will hold and adminlster such funds in trust for the purpose of
pay ing Unaffeoted Claims seouted by Administration Charge,

(o) SFC will pay the requlired funds to the Monitor for the purpose of funding the Direotors®! Charge

Resetve, and the Monitor will hold and administer such funds in trust for the purpose of paying the
Unaffected Clalms secured by the Direotorst! Charge,
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(d)

(¢)

®

(®)
(h)

®

SFC will pay the required funds to the Monltor for the purpose of funding the Monitortls
Post-Implementation Reserve, and the Monitor wlil hold and adminlster such funds in trust for the
purpose of administering SIC, as necessaty, from and after the Plan Implementation Date,

SFC will pay to the Notsholder Advisors and the Injtial Consenting Noteholders, as applicable,
each such Person’'s respective portion of the Expense Relmbursement,

SFC w1l] pay all fees and expenses owlng to each of the SEC Advisors, the advisors to the current

Board of Directors of SFC, Chandler Fraser Keating Limited and Spencer Stuart-and SEC or any,
mem Asla Eacific

Lindted and Stewart Murray (Slngapore) Pte. Lid,

The Lien Claims will be satlsfied in accordance with the Plan,

All accrued and unpald interest owing on, or in respect of, or as patt of, Affected Creditor Clalms
(Including any Accrued Interest on the Notes and any interest aceruing on the Notes or any Ordinary
Affected Creditor Clalm after the Filing Date) will be fully, finally, irrevocably and forever
compromlised, released, discharged, cancelled and barred for no consideration, and from and after
the occurrence of this step, no Person will have any entitlement to any such accrued and unpald
interest,

All of the Affocted Creditors shall be deomed to assign, transfer and convey to Newco all of thelr
Affeoted Creditor Claims, and from and after the oocurrence of this step, Newco shallwill be the
legal and beneficial owner of all Affected Creditor Claims, In vensiderstlongxchange for the
assigniment, transfer and conveyance of the Affected Creditor Claims to Newco;

i) with respect to Affected Creditor Claims that-are Proven Claims at the Effective Tlme:

(A) Newoo will issue to each applicable Affected Creditor the number of Newco Shares
that each such Affected Creditor Is entltled to recelve in accordance with the Plan;

(B) Newco wlli Issue to each applicable Affocted Creditor the amount of Newco Notes
that each such Affected Creditor is entltled to receive in accordance with the Plan;

(C) Nowce will {ssue to each of the Early Consent Noteholders the number of Newco
Shares that each such Early Consent Noteholder Is entltled to recelve pursuant to the
Plan;

(D) such Affectod Creditors sheHwill be entitled to receive-out-af-snerew the Litlgation
Trust Interests to be acquired by Newco In accordance with the Plan, following the
establishment of the Litlgatlon Trust;

(E) such Affected Credifors shatlwill be entitled to recelve, at the tlme or times
contemplated in the Plan, the Newco Shaves, Newco Notes and Litlgation Trust
Intelests that aro subsequently dlstubuted to(or_in.the case_of Litigation Trust

! Affected Creditors with Proven Clalms
pursuant to the Plan (if any),

and all such Newco Shares and Newco Notes shall be distributed In the manner described
in the Plan; and

an with respect to Affected Creditor Claims that are Unresolved Claims as at the Effective
Time, Newco will issue In the name of the MenltenUnresolved Claims Escrow Agent, for
the benefit of the Persons entltled thereto under the Plan, the Newco Shares and the Newco
Notes that would have been distributed to the applicable Affected Creditors in respect of
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»guch Unresolved Claims if such Unresolved Claims had been Proven Clalns at the
Effeotive Time; such Newco Shares-and, Newoo Notes and the Litigation Trust Interests
acquired by Newco and asslgned to and registered in the name of the MenlterUnyesolved
Claims Eserow Agent in accordance with the Plan shaltwill comprise part of the
Unresolved Clalms Reserve and the MoenttorshalilUny Lser
hold all such Newoco Shares, Newco Notes and Litlgation Trust Interests in escrow for the
benefit of these Persons entitled to recelve distributions thereof pursuant to the Plan,

o

(m)

()

SEC will be deemed to assign, transfer and convey to Newco all shares and other equity
interestallquity [nterests (other than the Barbados Property) in the capital -of (i) the Direot
Subsidiarles and (ji) any other Subsidiarles that are directly owned by SFC immediately prior to the
Effectlve Time.ather than SKC YWserow Co, (all such shares and other equity interests being the
"Direct Subsidiary Shaves") for a purchase price equal to the falr market value of the Direct
Subsidiary Shares and, in consideration therefor, Newco will be deemed to pay to SFC
consideration equal to the falr market value of the Direct Subsidiary Shares, which consideration
will be comprised of a U.S. dollar denomlnated demand non-interest-bearing promissory note
issued to SFC by Newoco in anhaving.a principal amount equal to the falr market value ofthe Direoct
Subsidiary Shares (the "Neweo Promissory Note 1), At the time of such assignment, transfor and
conveyance, all priot rights that Newco had to acquire the Direot Subsidiary Sharos, under the Plan

or otherwise, will cease o be outstﬂndlnw&mnm@m%&MMgM

If the Inltlal Consenting Noteholders and SFC agree prior. to the Plan Implementation Date, there
will be a set-off of any SFC Intercompany Claln so agreed agalnst a Subsidiary Intercompany
Claim owing between SFC and the same Subsidlary. In such case, the amounts will be set-off in
repayment of both clalms to the extent of the lesser of the two amounts, and the excess (if any)
shaliwlll contlnue as an SFC Intercompany Claim or a Subsidlary Intercompany Claim, as
appllcable.

SFC wlil be deemed to assign, trangfer and oonvey to Newoo all SFC Inter company Clalmsg(ggg
$ 1 [ ' .

Plan) for a purchase price equal to the fah market value of such SFC Intercompany Claims and, in
conslderation therefor, Newco will be deemed to pay SFC consideration equal to the falr market
value-of the SFC Intercompany Claims, which consideration will be comptlsed of the followlng;: (i)
the assumption by Newco of all of SFC2's obligations to the Subsidlaries In respect of Subsidiary
Intercompany mammﬂmmmmwum:mwm
Plan); and (1) if the fair market value of the fransferred SFC Intercompany Claims exoeeds the fair
market value of the_assmined Subsldiary Intercompany Claims, Newoo will issue to SFC a U,S,
dollar denomlnated demand non-interest-bearing promissory note in anhaving a prineipal amount
equal to such excess (the "Newco Promissory Note 21),
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(o)

()

(@

®

(s)

SFEC will be deemed to assign, transfer and convey to Newco all other SFC Assots-exeludlng-the
Litigetion-Runding-Amount;-Nowen-Rromlsgory-Neto-L-and-Newee-Rromissory-Mote-2 (namely, all
SFC Assets other than the Direct Subsidiary Shares and the SFC Intercompany Clalms (which shall
have already been transferred to Newco in accordance with the Plan), the-T-itigation-Runding
Anount-Neweo-Promissony-Note--and Neweo-Promlssory-Note-2)-for a purchase pricc equal to the
fair market value of sych other SFC Assets and, in consideration therefor, Newco shallwill be
deemed to pay to SFC consideration equal to the fair market value of such other SFC Assets, which
consideration shallwill be comprised of a 1.8, dollar denominated demand non-interest-bearing
promigsory note Issued to SFC by Newco {n-anhaving a_principal amount equal to the fair market
value of such other SFC Assets (the "Newco Promissory Note 3"),

ST'C will establish the Litigatlon Trust and will contribute the Litlgation Funding Amount to the
Litigatlon Trustee for the benefit of the Litigation Trust, Immediately thereafter, SFC, the
Subsidiaries and the Trustees (on behalf of the Noteholders) will be deemed to convey, transfer and
assign to the Litigation Trustee all of thelr respeotive rights, tltle and interest in and to the Litigation
Trust Claims, The Litigation Fundlng Amount and Lltigation Tryst Clalms sheltwill be managed by
the Litigation Trustee In aocordance with the terms and conditlons of the Litigation Trust
Apgreement,

The Lltigation Trust will be deemed to be sffeotive from the time that it is establlshed in accordance
with the Plan, Inlitially, all of the Litigation Trust Interests wiil be held by SFC. Immediately
thereafter, SFC will asslgn, convey and transfer n portlon of the Litigation Trust Interests to the
Noteholder Class Action Clalinants in accordance with the allocation set forth in the Plan.

SFFC will settie and dlscharge the Affected Credltor Claims by assigning Newco Promissory Note 1,
Newco Promissory Note 2 and Newoco Promissory Note 3 (collectively, the "Neweo Promissory
Notes") and the remaining Litlgation Trust Interests hold by SFC to Newco, Such assignment will
oonstltute payment, by set-off, of the full principal amount of the Newoo Promlssory Notes and of a
portion of the Affeoted Creditor Clalins equal to the aggregate ptinolpal amount of the Newoco
Promissoty Notes and the falr market value of the Litigation Trust Interests so transferred (with such
payment being allocated first to the Noteholder Claims and then to the Ordinary A ffected Creditor
Claims), As a consegquence thereof:

) Nowco will be deemed to disoharge and release SFC of and from all of SFC%s obligations
to Newoo in respeot of the Affected Creditor Claims, and afl of Newco's ughts against
SFC of any kind in respect of the Affected Creditor Clalms will thereupon be fully, finally,
irrevooably and forever compromlsed, released, disoharged and cancelled; and

(1) SFC will be deemed to discharge and release Newoo of and from all of Newgolls
obligations to SFC in respeot of the Newco Pnomlssory Notes, and the Newoco Promissory
Notes and all of SFC's rights agalnst Neweo in respect thereof shall thereupon be fully,
finally, irrevooably and forever teleased, discharged and cancelled,

Newoeo will cause a portion of the Litigation Trust Interests it acquited n accordance with the Plan
to be assigned to and registered in the name of the Affected Creditors with Proven Claims as
contemplated In the Plan, and with respect to any Affected Creditor Clalms that are Unresolved
Claims as at the Effeotive Time, the remaining Litigation Trust Interests held by Newoco that would
have been allooated to the applicable Affected Creditors in respect of such Unresolved Claims if
suoch Unresolved Claims had been Proven Claims at the Effective Time will be assngned and
registered by the Litigation Ttustee fo the wwmnmmm_mmmm@_ng and .in‘the
namne of the MenlterUnresolved Claims. Escrow Agent, in esorow for the benefit of Persons
entitled thereto, and such Litigation Trust Interests will comprisc part of the Unresolved Claims
Reserve, The Litigation Trustee shuliwill record entitlements to the Litigatlon Trust Interests In the
mannet set forth In the Plan,
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®.

(u)

)
W)

(x)

)

Subject to section 5.9 of the Plan, all debentures, Indentures, notes, certificates, agreements,
involces, guarantees, pledges and other Instruments evidencing Affected Clalms, including the
Notes and the Note Indentures, will not entltle any holder thereof to any compensation or
participation other than as expressly provided for In the Plan and wlill be cancelled and will
thereupon be null and vold. The Trustees will be dlrected and will be deemed to have released,
discharged and cancelled any guarantees, indemnities, Enoumbrances or other obligations owing by
or in respect of any Subsidiary relating to the Notes or the Note Indentures,

Newco will be deemed to have no liability or obligation of any kind whatsoever for; any Claim
(Including, notwithstanding anything to the contrary herein, any Unaffected Claim); any Affected
Claim (Including any Affected Creditor Claim, Equity Claim, D&O Claim, D&O Indemnity CImm
and Noteholder Class Action Claim); any Re&un@dw D&O,

Claim; any Continuing Other D&O Clalm; any Non-Released D&Q Claim any Class Actlon
Claim; any Class Action Indemnity Clalm; any right or claim in connectlon with or liability for the
Notes or the Note Indentures; any guarantees, Indemnities, share pledges or Enoumbrances relating
to the Notes ot the Note Indentures; any tight or claim in connection with or Hability for the Existing
Shares or other Equity Interests or any other securities of SFC; any rights or claims of the Third
Parly Defendants relating to SFC or the Subsidiaries; any right or c¢laim in connection with or
liability for the Support Agreement, the Plan, the CCAA Proceedings, the Restructuring
Transaction, the Litigation Trust, the business and affalrs of SFC and the Subsidiaries (whenever ot
‘however conducted), the administration and/or management of SFC and the Subsidlarles, or any
public fillngs, statements, disclosures or press releases relating to SFC; any right or claim in
connectlon with or liability forany guaranty, indemnity or olaim for contribution in respect of any of
the foregoing; and any Encumbtance in respect of the foregoing, provided only that Newco shaltwill
assume SFCX's obligations to the applicable Subsidiaries In respect of the Subsidiary Intercompany
Claims,

Each ofthe Charges will be discharged, released and cancelled,

The releases and injunctions referred to in Artlcle 7 of the Plan will become effectlve in accordance
with the Plan.

Any contract defaults arlsing as a result of the CCAA Proceedings and/or the Implementation of the
Plan (Including, notwithstanding anything to the contrary ju_the Plan, any such contract defaults in
respect of the Unaffected Claims) will be deemed to be cured,

On the Equity Cancellation Date, all Existing Shares and Equlty Interests shall be cancelled_in
accorddnee with the steps set out In seetion 6.5 of the Plan,

Distributions under the Plan

Letters of Instruction

In order to {ssue Newco Shares and Newco Notes to Ordinary Affected Creditors and Newco Shares to Early Consent
Noteholders, the steps set out below will be taken.
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With respeot to Qrdinary Affscted Creditors with Proven Claims or Unresolved Clalms, on the next Business Day
followlng the Distribution Record Date, the Monitor will send blaiik Letters of Instruction by prepald first class mail,
courler, emall or facsimile to each such Ordinary Affected Creditor to the address of each such Ordinary Affected
Creditor (as speolfied in the applicable Proof of Claim) as of the Distribution Record Date, or as svidenced by any
assignment or transfer in accordance with the Plan, Each such Ordinary Affected Creditor must deliver to the Monitor
a duly completed and exeguted Letter of Instruction that must be recelved by the Monitor on or before the date that Is
seven Business Days after the Distribution Record Date ot such other date as the Mouitor may determine. Any such
Ordinary Affected Creditor that does not return a Letter of Instructlon to the Monitor in accordance with the Plan will
be deemed to have requested that such Ordinary Affected Creditor's Newco Shares and Newco Notes be registered or
distributed, as applicable, In accordance with the information set out In such Ordinary Affected Creditot's Proof of
Claim,

With respect to Early Consent Noteholders, on the next Business Day following the Distribution Record Date the
Monitor will send blank Letters of Instruction by prepald first class mall, courier, email or facsimile to each Early
Consent Noteholder to the address of each such Early Consent Noteholder as confirmed by the Monitor on or before
the Dlstributlon Record Date, Each Early Consent Noteholder will deliver to the Monitor a duly completed and
executed Letter of Instruction that must be received by the Monltor on or before the date that is seven Business Days
after the Distributlon Record Date or such other date as the Monltor may determine, Any such Early ‘Consent
Noteholder that does not return a Letter of Instruction to the Monitor In accordance with the Plan will be deemed to
have requested that such Early Consent Noteholder's Newco Shareg be dlstributed ot registered, as applicable, in
accordance with-the Information-as confirmed by the Monitor on or before the Distribution Record Date,

Distribution Meclhanics with respect to Newco Shares and Newco Notes

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

(ay in respect of the Ordinary Affected Creditors with Proven Claims;

Q) the number of Newco Shares that each such Ordinary Affected Creditor is entltled to
recelve in accordance with the Plan; and

@in the number of Newco Notes that each such Ordinary Affected Creditor is entltled to
receive in accordance with the Plan;

all of which Newco Shares and Newoco Notes will be issued to such Ordinary Affected Creditors and
distributed as described below;

(b) in respect of the Ordinaty Affected Creditors with Unresolved Claims:

Q) the number of Newco Shares that each such Ordinary Affected Creditor would have been
entitled to receive in accordance with the Plan had such Qrdinary Affected Creditorls
Unresolved Claim been a Proven Claim on the Plan Implementation Date; and

(liy " the amount of Newco Notes that each such Ordinary Affected Creditor would have been
entitled to recelve In accordance with the Plan had such Ordinary Affected Creditorils
Unresolved Claim been a Proven Claim on the Plan Implementation Date,

all of which Newco Shares and Newco Notes will be lssued in the name of the MenitorUnresolved
hsor nt for the benefit of the Persons entltled thereto under the Plan, which Newco
Shares and Newco Notes will comprise part of the Unresolved Clalms Reserve and will be held in

escrow by the Manierlnresolved Claims Fsevow Agent until released and distributed as

described below;
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(c) in respect of the Noteholders:

6 the number of Newoo Shares that the Trustees are collectlvely required to receive such that,
upon dlistribution to the Noteholders byin accordance with the FrustoesPlan, each
indlvidual Noteholder receives the number of Newco Shares to which It Is entitled in
accardance with the Plan; and

an the amount of Newco Notes that the Trustees are collectively required to receive such that,
upon distrlbution to the Noteholders byin accordance with the -FewsteesPlan, each
individual Noteholder receives the amount of Newco Notes to which it Is entitled In
accordance with the Plan;

all of which Newoco Shares and Newco Notes will be issued to such Noteholders and distributed as
described below; and

(d) in respeot of Barly Consent Noteholders, the number of Newoo Shares that each such Barly Consent
Noteholder is entitled to receive I accordance with the Plan, all of which Newco Shares will be
issued to such Early Consent Noteholders und distributed as desoribed below,

[f the registers for the Newoo Shares and/or Newoo Notes are maintained by the Transfer Agent in a dlreot registration
system (without certificates), the Monitor and/or Newoo_and/or the Unvesolved Clain) !

anpplieable, will, on the Initlal Distribution Date or any subsequent Distribution Date, as applicable, (i) instruot the
Transfer Agent to reoord,.and the Transfer Apont will record, in the Direot Reglstration Acoount of each applicable
Qrdinary Affected Creditor and each Early Consent Noteholder the number of Newoo Shayes and, In the case of
Ordinary Affected Credltors, the amount of Newoo Notes that are to be distributed to each such Person, and the
Monitor and/or Newoo, { Hres D 28 AN will send or cause to be sent to
each such Qrdinary Affected Crediter and Early Consent Noteholder a Direct Registration Transaction Advice, and
(i) with respeot to the distribution of Newco Shares and/or Newoo Notes to Noteholdels' (A) if the Newoo Shares
and/or Newco Notes are DTC eligible, the Monltor and/or Newco alms

applicable, will instruot the Transfer Agent to 1eglstel,%Mg@mmﬂu&gm the ap pllcable Newco
Shares and/or Newco Notes in the name of DTC (or its nominee) for the benefit of the Noteholders, and the Trustees
will %HWJW such Newco Shares and Newco Notes to the
applicable Noteholders, in the applicable amounts, through the facilities of DTC in_accordance with_customary,
practices and procedures; and (B) if the Newco Shares and/or Newco Notes are not DTC ellgible, the Monitor
and/or Newco mmmuwggw%m@m instruct the Transfer Agent to
register the applicable Newoo Shares and/or Neweco Notes in the Direot Reglstration Acoaunts of the applicable
Noteholders pursuant to the reglstratlon instructions provided-by-the-Frustess;-and-the-Frustees-vwill-provide-the
'Hansfewgeatwmﬂeh%wremeeamwe—neeemvy%-ewe»ﬂwmbmmmun&mud_thﬁ

Newoco Shan es and/on Newco Notes in the applicable amounts,-me—&egmtered in the Dhect Registration Accounts of
the appllcable Noteholden Sh and;ﬂ_l send or cayse to be sent to each Noteholdel a Dlrect Reglstratlon Transaction
st X 11

If the registers for the Newco Shares and/or Newco Notes are not maintalned by the Transfer Agent In a dlrect
registration system, Newco will plepale and dellver to the Momtor ' Tser

applicable, and the Monitor, nr img I© will promptly thereafter,
on the Initlal Distribution Date or any subsequent Distrlbution Date, as applicable (l) deliver to each Ordlnary
Affected Creditor and each Early Consent Noteholder Newco Share Certificates and, in the case of Ordinary Affected
Creditors, the-appHenhlo-nmount-of-Newco Note Certlficates representing the applicable number of Newco Shares and
the applicable amount of Newco Notes that are to be distributed to each such Persong and (ii)  with respect to
the distrlbution of Newco Shares and/or Newco Notes to Notehalders: (A) if the Newco Shares and/or Newco Notes
are DTC eligible, the Monitor and/or Newco and/or the Unresolved Claims Tscrow Agent, as applicable, will
distribute to DTC (or its nominee), for the benefit of the Noteholders, Newco Shave Certlficates and/or Newco Nate
Certificates representing the aggregate of all Newco Shares and Newco Notes to be distributed to the Noteholders on
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such Distribution Date, and the Trustees will disintbuteprovide their consent. to DT'C to the disiribution of such
Newco Shares and Newco Notes to the applicable Noteholders, in the applicable amounts, t]nough the facilities of
DTC.in_aceordance with customary practices and procedures; and (B) if the Newco Shares and/or Newco Notes
are not DTC eligible, the Monitor and/or Newco_and/or the Unresolved Claims Escrow Agent, as applicable, will
distribute to the applicable Tiustees, Newco Share Certificates and/or Newco Note Certlficates representing the
aggregate of all Newco Shares and/or Newco Notes to be distributed to the Noteholders on such Distributlon Date, and
the Trustees will make delivery of sych Newco Share Certlficates and Newco Note Certlficates, in the appllcable

amounts duectly to the applicable NOtehOIdCISW

Distribution of Litigation Trust Rights

The Litigatlon Trustee will administer the Litigation Trust Claims and the Litigation Funding Amount for the benefit
of the Personis that are entitled to the Litlgation Trust Interests and will malntaln a registiy of such Persons as follows:

(a) with respect to Affected Creditors, (1) the Litigation Trustee will maintain a record of the amount of
Litigation Trust Interests that each Ordinary Affected Creditor is entlitled to receive in accordance
with the Plan; (li) the Litigation Trustee will maintain a record of the aggregate amount of all
Litigation Trust Interests to which the Noteholders are gollectively entltled in accordance with the
Plan- mmw%#mwtmmﬁwm Lltigation Trust te Persons
with Liti gﬂimn_llmaﬂntcrests—te—“mwhﬂaeh-%ﬁdmwwetehekleﬁ%eﬁ&tledvﬂmeeevekmewkh
the amount of such eash tha

v [ & 3 L " nt "
fm_tth the Planyas a poreentage of all Litigation Crust Intevests); and (1i1) with respect fo any
Litigation Trust Interests to be allocated in respect of the Unresolved Claims Reserve, the Litigation
’I‘1 ustee will record such Litigation Trust Interests In the name of the Nkﬁﬁmgmggg!gggm[ahns_

Escrow Agent, for the benefit of the Persons entltled theretos In accordance with the Plan, which
shaﬂﬂill_lm held by the M%Fw In escrow untll released and
d|st1|buted unless and until otherwise directed by the Monitor in accordance with the Plan; and

(b) Wawith respect to the Noteholder Class Actlon Claimants, the Litigation Trustee will maintain a
record of the aggregate of all Litigatlon Trust Interests that the Noteholder Class Action Clalmants
are entitled to receive pursuant to the Plan, provided that such record shall be maintained in the
name of the Noteholder Class Actlon Representative, to be allocated to individual Noteholder Class
Actlon Claimants in any manner ordered by the applicable Class Action Court, and provided further
that if any such Litigatlon Trust Interests ate cancelled in accordance with the Plan, the Litigation
Trustee shall record such cancellation in its registry of Litlgation Trust Interests,
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MML as.apnlicable,

To tho extent that Unresolved Claims become Proven Claims -or are finally disallowed, the MeniterUnresolved

; I shall rolease from escrow and deliver (or in the case of Litigation Trust Interests, causo to be
registered) the following from the Unresolved Claims Reserve (on the next Distribution Date, as determined by the
Monitor with the-oonsent of SFC and the Initial Consenting Noteholders):

(a) In the case of Affected Creditors whose Unresolved Claims ate ultimately determined, in whole or
in part to be Proven Claims, the MoatersUnresolved Claimg Eserow Agont will release fiom
ascrow and deliver to such Affected Creditor that number of Newco Shares, Newco Notes and
Litlgation Trust Interests (and any income or proceeds therefrom) that such Affected Creditor is
entitled to receive in respect of Its Proven Clalm pursuant to the Plan;

(b) In the case of Affected Credltors whose Untesolved Claims are ultimately determined, in whole or
in part to be disallowed, the MentterUnresolved Claims Escrow Agent will release from esorow
and dellver to all Affected Creditors with Proven Claims the number of Newco Shares, Newco
Notes and Litigation Trust Interests (and any income or proceeds therefrom) that had been reserved
in the Unresolved Claims Reserve for such Affected Creditor whose Unresolved Clalms has been
disallowed, such that, following such delivery, all of the Affected Creditors with Proven Claiins
haye received the amount of Newco Shates, Newco Notes and Litigation Trust Interests that they are
entitled to receive pursuant to the Plan,

As soon gs practicable followlng the date that ali Unresolved Claims have been finally resolved and any required
distributions contemplated by the Plan have been made, the MonitorlUnresolved Claims Escrow Agent will
distribute (o In the case of Litigation Trust Interests, cause to be registered) any Litigation Trust Interests, Newco
Shares and Neweo Notes (and any income or procesds therefrom), as applicable, remalnlng in the Unresolved Claims
Resetve to the Affeoted Creditors with Proven Claims such that after giving e¢ffect to such distributions each such
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Affsoted Creditor has recetved the amount of Litigation Trust Interests, Newco Shares and Newoo Notes that it is
entitled to reccive pursnant to the Plan,

During the time that Newco Shares, Newco Notes and/or Litigatlon Trust Interests are held In escrow in the
Unresolved Clalms Resetve, uny income of proceeds received therefrom or accruing thereon shall be added to the
Unresolved Clalms Reserve by the MosltexUnresolved Clajms Escerow Agent and no Petson will have any right to
suoh lncome or proceeds untll such Newco Shates, Newco Notes or Litigation Trust Interosts, as applicable, ave
distributed (or in the case of Litigation Trust Interests, registered) in accerdance with the Plan, at which time the
recipient theteof shaltwill be entitled to any applloable income or proceeds thereftom,

Final Distributions from Reserves

If there is any cash remaining in; (i) the Unaffeoted Clajms Reserve on the date that all Unaffeoted Claims have been
finally pald or otherwise discharged; (ii) the Adminlstration Charge Reserve on the date that all Claims secured by the
Adminlstration Charge have been finally paid or otherwlse disohargeds and/ or (ili) the Direotors?! Charge Reserve on
the date that all Claims seoured by the Directors®! Charge have been finally paid or otherwise dlschalged the Monitor
will, In eaoh case, forthwith transfer all such lcmalnlng cash to the Monitorl!s Post-Implementation Resetve.

The Monltor will not tetminate the Monitor*)s Post-Implementation Reserve prior to the termination of eadh of the
Unaffected Claims Resetve, the Administration Charge Roeserve and the Directors® Charge Reserve, The Monitor
may, at any time, from tlme to tlme and at its sole discretion, release amounts from the Monltords
Post-Implementation Reserve to Newco, Onoe the Monitor has determined that the cash remalning In the Monitor2!s
PostImplementation Reserve Is no longer necessary for administering SFC_or the Clalms Procedure, the Monltor
ghatwill forthwith transfer any such remalning oash (the "Remaining Post-Implementation Reserve Amount™) to

Newco,
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LIQUIDATION ASSESSMENT

At the date hereof, the Company believes that a (Iquidation of the Company's assets appears to be the llkely result in
the event the Plan is not implemented, Based on the results of the Sale Solicitation Process, the Company believes that
a liquidation of SFC would not provide equivalent value to Affectod Creditors compaxed to the consideration to be
recetved by Affected Creditors pursuant to the Plan,

STATUS OF CLAIMS PROCESS

On May 14, 2012, the Court granted the Claims Prooedure Ordar establishing a process for the identification and
determination of claims against the Company and its current and former directors and officers, Undor the Claims
Procedure Order, the Claims Bar Date was June 20, 2012, The Company and the Monitor are eurtenthy-incontinuing
with the process ofl evlewing, reconciling and deteunmlng the quantum and the nature of all claims against SFC, The
Monitor provided a summary rogarding this issue in the Sixth Roport of the Monitor which wlf-bejs available on the
Website, .

MONITOR

The Monitor and its counsel have been Involved throughout the course of negotiations regarding the Plan and
supporithe Monitor supports the Company's request to convene meetings to consider the Plan,

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors appointed the Restructuring Committee, comprised excluslvely of directors independent of
" management of the Company, for the purpose of reviewing and analyzing all strategic optlons available to the
Company, including, without limitation, the recapitallzation or restructuring of the Company ot the sale of some or all
of its buslness, or any similar transaction, or any alternatives to the aforementioned transactions and to do any other
such things as the Restructuring Committee deemed nocessary or advisable and In the best interosts of the Company In
connection with the foregoing,

The Restructuring Committes and the Board's advisors, together with the Company's advisors -and the Monitor, mot
frequently to consider the alternatives available to Company, including the terms of the Restructuring, to consider and
approve the terms of the Support Agreement with Initial Consenting Noteholders, and to consider and approve the
Plan for fillng with the Court,

The following is a summary of certaln factors, among others, which the Board of Directors and the Restructuring
Committee reviewod and consldered in relation to the approval of the Plan;

» the continued overall challenges faclng Sino-Forest as-a-resultarising ou of the allegations contained in
the MW Report-und, the-relnted OSC proceedings-and, investigations by the RCMP and HIKSFC_and
related events;

o the Sale Solicitation Process conducted by the Company to provide a "market test" by which third parties
could propose to actulre Sino-Forest's business operations through a CCAA plan (Inh a manner that
would wnder certain scenarlos potentially aliow eenstituentsshaxcholders and. other stakeholders
subordinate to the Notoholdors to share in the proceeds of a sale even though the Noteholders may not be

. paid in full) as an alternative to the Restructuring;

» the risk factors descrlbed in this Ghoula-Information Statement, including Issues associated with
Hquldation in the PRC and risks relating to SAFE and potentlal tax liabilitles;

» thochallenges faced by Siho-Forest to meet Its expected cash requirements, including to service and
repay its existing debt;
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o the Impact on the SFC Companles and their stakeholders Including employees, creditors, shateholders
and suppliers of possible alternatives to the Restructuring, including the sale of assets or liquldation-of
the Company, and the tisks associated with such alternatives, including the timing and uncertainties
assooiated wlith successfully completing such alternatives;

» - the Impact of the Restructuring on the SFC Companies and their stakeholders including employees,
creditors, shareholders and suppliers;

» the findings, conoluslons and observations of the Independent Committes as reported in the reports of
the Independent Committee;

o the uncertainties and costs also associated with "on-shoring” of the assets of the BVI sEntities Involved
in the BYImodel;

o the fact that Noteholders representing an aggregate of apprextmatelyaver 72% of the outstanding
ptinclpal amount of the Notes as at the date hereof, have agreed to vote in favour of and to support the
Restruoturing and the Plan, In accordance with the terms of the Support Agreement;

¢+ the fact that Monltor and Its counsel were involved throughout the course of negotlations regarding the
Plan and that the Monitor supports the Company's request to convene meetings to consider the Plan;

s the fact that if the Restructuring is not completed, there would be no assurance that SFC would be able
to complete a restructuring of its businesses or that any such restructurlng will be on ferms that provide
equivalent value to Affeoted Creditors compared to the consideration to be received by Affected
Creditors pursuant to the Restrusturing and the Plan;

» the fact that (i) the Company believes that a |iquidation of the Company's assets appears to be the likely
result in the event the Plan is not implemented, and (1) based on the results of the Sale Solicitation
Process, the Company believes that a liquidation of SFC would not provide equivalent value to Affected
Creditors compared to the conslderation to be vecelved by Affected Creditors pursuant to the Plan; and

¢ the required approvals of the Restructuring by the Affected Creditors, the Court and regulatory
authoritles,

The foregoing discussion of the information and factors considered by the Board of Directors and the Restructuring
Committee is not intended to be exhaustive, but inoludes the material factors considered by the Board of Directors and
the Restructuring Commlttee, In view of the variety of factors consldered in connection with its evaluation of the
Recapltallzation Transaction, the Board of Directors and the Restructuring Committee did not find it practicable to,
and did not, quantify or otherwise asslgn relatlve welghts to the specific factors considered iIn reaching thelr
reconimendations, In addltion, Individual members of the Board of Directors and the Restructuring Committee may
have given differing welghts to the different factors. After careful consideration of all relevant factors relating to the
Restructuring and the Plan, and after receiving the advice-and-counsel of its advisors, the Company's management and
advisors and having regard to the views of the Monitor, the Board of Directors has determined, in its business
Judgment, that the transactions contemplated by the Restructurlng are In the best Interests of the Company and
recommends that Affected Creditors approve the Restructuring,

SUPPORT OF THE NOTEHOLDIRS

Noteholders representing an aggregate of approximatelyover 72% of the outstanding princlpal amount of the Notes as
at the date hereof, have agreed to vote in favour of and to support the Restructuring and the Plan, in accordance with

the terms of the Support Agreement, _The Notebolders' agreement to vote in favour of and to_support the
Restr ing of the Plah under the terms of the Support Agre 1t g
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MEETING AND VOTING

Procedure for the Meeting

Pursuant to the Meeting Order, the Meeting has been called for the purpose of having Affected Creditors with Voting
Claims consider and, if deemed advisable, adopt, with or without variation, the Resolution to approve the Plan, The
Meetlng Is scheduled to beheld at 10:00 a,m, (Toronto time) on fef;November 29, 2012 at the offices of Bennetf Jones
LLP, 3400 One First Canadlan Place, Toronto, Ontario.

A -representéttlve of the Monitor, destgnated by the Monitor, shall preside as the chalr of the Moeting (the "Chalr")
and, subject to this Meeting Order or any further Order of the Court, shall decide all matters relating to the conduct of
the Meetlng,

The quorum required at the Meetlng has been set by the Meeting Order as one Affected Croditor with a Voting Clalm
present at the Meeting (In person or by proxy). The only Persons entitled to attend and speak at the Meeting are: (i) the
Affected Creditors entitled to vote at the Meeting (or, if applicable, any Person holding a valid Ordinary Creditors’
Proxy or Noteholders' Proxy on behaif of one or more such Affected Creditors) and any such Affected Creditor's or
valid proxyholder's legal counsel and financlal advisors; (if) the Chalr, the Scrutineers and the Secretary; (lil) one or
more representatives of the Monitor and the Monltor's legal counsel; (iv) one or more representatives of the current
board of directors and/or senior management of SFC, as selected by SFC, S8FC's legal counsel and financlal advisors;
(v) counsel to the directors and officers of SFC; (vI) one or more representatives of the Initial Consenting Noteholders
and the Initial Consentlng Noteholders' legal counsel and financial advisots; and (vii) the Trustees and their respective
logal counsel. Any other person may be admitted to the Moetlng on invitation of the Chair,

In order for the Resolution to be approved, the Resolution must recelve the affirmative vote of the Required Majority
of the Affected Creditors Class, being a majority in number of Affocted Credltors with Voting Clalms, and two-thirds
In value of the Voting Claims held by such Affected Creditors, in each case who vote (In person or by proxy) on the
Plan at the Meeting,

Fot the purpose of calculating the two-thirds majotlty In value of Votlng Claims, the aggtegate amount of Voting
Clalms held by all Affoctod Creditors that vote in favour of the Plan (in person or by proxy) shall be divided by the
aggregate amount of all Voting Claims held by all Affected Creditors that vote on the Plan (In person or by proxy).
For the purpose of caleulating a majority In number of Affected Creditors voting on the Plan, (1) each Ordinary
Affected Creditor that votes on the Plan (In person or by proxy) shall only be counted once, without duplication; and
(il) each individual Benoficial Noteholder that votes on the Plan (In person or by proxy) shall only be counted once,
without duplloatlon, even if that Beneficial Noteholder holds Notes through mote than one Registered Noteholder or
Participant Holder,

Classification of Creditors

For the purposes of consldering and voting on the Resolutlon, the Affocted Creditors shall constituto a single class,
who are referred to as the 'Affected Creditors Class',

Eutitlement to Yote

‘The only Persons entitled to vote at the Meeting (whether In person or by proxy) are; (1) Beneficial Noteholders with
Votlng Claims that have beneficlal ownershlp of one or more Notes as at the Votlng Record Date (or any such
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Beneficial Noteholdet's valldly appointed holder of Its Noteholders' Proxy); and (if) Ordinary Affected Creditors with
Voting Claims as at the Voting Record Date (which, for greater certainty, includes any transferee of an Qrdinary
Affected Creditor Claim that Is a Voting Clain, provided that such transferee has been recognized as an Ordinary
Affected Credltor in respect of such transferred Ordinary Affected Creditor Claim) (or any such Qrdinary Affected
Creditor's validly appointed holder of its Ordinary Affected Creditors' Proxy).

Beneficlal Noteholders

Each Beneficial Noteholdet with a Voting Claim shall be entitled to one vote as a member of the Affected Creditors'
Class, which vote shall have a value equal to the principal and Accrued Interest owing under the Notes owned by such
Beneficial Noteholder as at the Voting Record Date, For greater certainty, with respect to voting by Beneficial
Noteholders, only the Beneficlal Notelholders, and not Registered Noteholdets or Participant Holders (unless any such
Registered Noteholder or Participant Noteholder is itself a Beneficial Noteholder), shall be entitled to vote on the Plan
as provided for in this Meeting Order.

Ordinary Affected Creditors

Fach Ordinary Affected Creditor with a Voting Clalm shall be entltled to one vote as a member of the Affected
Creditors Class, which vote shall have a value equal to the dollar value of such Ordinary Affected Creditor's Voting
Claim,

Subject to any restrictions contained in Applicable Laws, an Ordinary Affected Creditor may transfer or assign the
whole of'its Ordinary Affected Creditor Claim prior to the Meeting (or any adjournment thereof), provided that neither
SFC nor the Monitor shall be obliged to deal with any transferee or assignee thereof as an Ordinary Affected Creditor
in respect of such Ordinary Affected Creditor Claim, including allowlng such transferee or assignee to attend or vote at
the Meeting, unless and until actual notice of the transfer or assignment, together with satisfuctory evidence of such
transfer or assignment, has been recelved and acknowledged by SFC and the Monitor, which recelpt and
acknowledgment must have occurred on or before 5:00 p.m, (Toronto time) on the date that ls seven days prlor to the
date of the Meeting (or any adjournment thereof), falllng which the original transferor shall have all applicable rights
as the 'Ordinary Affected Creditor' with respect to such Ordinary Affected Creditor Claim as If no transfer of the
Ordinary Affected Creditor Claim had occurred.

If such receipt and acknowledgment by the Applicant and the Monitor have occurred on or, before 5:00 p.m. (Toronto
time) on the date that is seven days prior to the date of the Meeting (or any adjournment thereof): (i) the transferor of
the applicable Ordinary Affected Creditor Claim shall no longer constitute an Ordinary Affected Creditor in respect of
such Ordinary Affected Creditor Clalm; and (li) the transferee or assignee of the applicable Ordinary Affected
CreditorClaim shall, for all purposes in accordance with this Meeting Order, constitute an Ordinary Affected Creditor
in respect of such Ordinary Affected Creditor Clalm and shall be bound by any and all notices previously given to the
transferor or assignor in respect thereof and shall be bound by any Ordinary Creditors' Proxy duly submitted to the
Monlitor in accordance with this Meeting Order, For greater certainty, the Applicant and the Monitor shall not
recoghize partial transfers or assignments of Qrdinary Affected Creditor Claims,

Affected Creditors with Unresolved Clalms

Each Affected Creditor with an Unresolved Claim as at the Votlng Record Date shall be entitled to attend the Meeting
and shall be entltled to one vote at the Meeting In respect of such Unresolved Claim, Any vote cast in respect of an
Unresolved Claim shall be dealt with as provided In the following sentence unless and untl! (and then only to the
extent that) such Unresolved Claim is ulttmately determined to be (1) a Voting Claim, in which case such vote shall
have the dollar value attrdbutable to such Voting Claim or (if) disaliowed, in which case such vote shali not be counted
for any purpose, The Monitor shall leep a separate record of votes cast by Affected Creditors with Unresolved Claims
and shall report to the Cotirt wlth respect thereto at the Sanctlon Hearing. If approval or non-approval of the Plan by
Affeoted Creditors would be altered by the votes cast In respect of Unresolved Clalms: (1) such result shall be reported
to the Court as soon as reasonably practicable afier the Meeting; (11) if a deferral of the Sanction Hearlng Is deemed to
be necessary or adyisable by the Monltor (in consultation with SFC and counsel to the Initial Consenting
Noteholders), the Monitor shall request an appropriate deferral of the Sanction Hearing; and (iil) the Monitor may
make a request to the Court for directions,
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Third Party Defendants '

Bach of the Third Party Defendants will be entltled to one vote as a member of the Affected Creditors Class in respect
of any Class Action Indemnity Claim that it has properly filed in respect of the Indemnified Noteholder Class Actlon
Claims, provided that the aggregate value of all such Class Action Indemnity Clatms shall, for voting putposes, be
deemed to be equal to the amount of the Indemnified Noteholder Class Action Limit. The Monitor will keep a
sepatate record of votes cast by the Third Party Defendants in respect of such Class Action Indemnlty Claims, and the
Monitor will repost to the Court with respect thereto at the Sanction Hearing, including as to whether or not a vote in
favour of the Plan or against the Plan In the amount of the Indemnified Noteholder Class Actlon Limlt would have had
any effect on the approval of the Plan by the Required Majority,

Solicitation of Proxies

Solicitation of proxies will be primarily by mall and the costs of such solicitation wiil be borne by SFC as a cost ef the
CCAA Proceedings,

Appointment of Proxyholders and Voting
In Person

Any Ordinary Affected Creditor or Beneficial Noteholder that is entltled to vote at the Meeting and that wishes to vote
at the Meeting in person must: (1) duly complete and sign an Ordinary Creditors' Proxy or a Noteholders' Proxy, as
applicable; (if) identify ltsolf In the Ordinary Creditors' Proxy or a Noteholdeis' Proxy, as applicable, as the Person
with the power to attend and vote at the Meeting on behalf of suoh Ordinary Affected Creditor or Beneficlal
Noteholder, as the case may be; and (ili) deliver such Ordinary Affected Creditors' Proxy or Notcholders' Proxy, as the
case may be, to the Monitor so that [t is received on or before 5:00 p,m, on the third Business Day before the Mseting
(or any adjournment thereof), and such delivery must be made In accordance with the instructions accompanylng such
Ordlnary Affected Creditors' Proxy or Noteholders' Proxy,

By Proxy,

Any Ordlnary Affected Creditor or Beneficlal Noteholder that is entltled to vote at the Meeting and that wishes to
appoint a nominee to vote on its behalfat the Meeting must: (1) duly complete and sign an Ordinary Creditors' Proxy or
a Noteholders' Proxy, as applicable; (ii) Identify Its desired nominee in the Ordinary Creditors' Proxy or a Noteholders'
Proxy, as applicable, as tho Person with the power fo attend and vote at the Meeting on behalf of such Ordinary
Affeoted Creditor or Beneficial Noteholder, as the case may bey and (iil) dellver such Ordinary Affected Creditors'
Proxy or Noteholders' Proxy, as the case may be, to the Monitor so that it Is reoeived on or before 5:00 p.m, on the third
Business Day before the Meeting (or any adjournment thereof), and such delivery must be made in acoordance with
the Instructions accompanying such Ordinary Affeoted Creditors' Proxy or Noteholders' Proxy.

In order to be effective, any Noteholders' Proxy must clearly state the name and contaln the signature of the applicable
Partioipant Holder, the applicable account number or numbets of the account or accounts maintalned by the applicable
Beneficial Noteholder with such Particlpant Holder, and the principal amount of Notes (excluding any pre-or
post-filing interest) that such Beneficlal Noteholder holds in each such account or accounts, Where a Beneficial
Noteholder holds Notes through more than one Patticipant Holder, its Noteholders' Proxy is required to be exeouted by
only oue of those Participant Holders, provided that the Benefioial Noteholder shall provide the information required
in Its Noteholders' Proxy with respect to its Notes held with all Partlelpant Holders to allow the Monitor to verify the
aggregate amount of Notes held by such Beneficlal Noteholder for the purposes of voting on the Plan,

Notwithstanding any minor etror or omission in any Ordinary Affected Creditors' Proxy or Noteholders' Proxy that {s

submitted to the Monltor, the Chalr shall have the discretion to acoept for voting purposes any Ordinary Affected
‘Creditors' Proxy or Noteholders' Proxy submitted to the Monitor in accordance with the Meeting Order,
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Revocation of Proxies

In addition to any other manner permitted by law, an Affected Creditor may revoke a proxy by depositing a valld
proxy bearing or deemed to bear a [ater date,

Adyice to Beneficial Holders

The information set forth In this section is of significant importance to Beneficlal Noteholders, The Notes are
registered under the name of DTC, which acts as nominee for many U,S, brokerage firms, As such, Beneficial
Noteholders do not hold Notes registered in their own name, but rather, hold Notes that are held in the name of a
Participant Holder, such as an Investment dealer, broker, bank, trust company, trustee, custodlan-or other nominee, or
a olearing agency in which the Partjcipant Holder participates,

The Meeting Order requires each Pasticipant Holder, within five days of such Participant Holdert!s receipt of the
Noteholder meeting materials from the Monitor pursuant, to; (i) complete and sign the applicable section of the
Noteholders! Proxy relating to Participant Holders for each Unregistered Noteholder that has an account (divectly or
through an agent or custodian) with such Participant Holder; and (if) deliver by courler or personal delivery to each
such Unregistered Noteholder the Noteholders®! Proxy as so completed and signed together with one copy of the
Noteholder meeting materlals, Each Particlpant Holder shall take any other action reasonably required to enable any
Unreglstered Noteholder that has an account (directly ot through an agent or custodian) with such Participant Holder
to provide a Noteholders! Proxy to the Monitor with respect to the Notes owned by or held for the benefit of such

[

Unregistered Noteholder,

Howaevet, the Meeting Order provides that where: (i) a Participant Holder or its agent has a standard practice for
disttibution of meeting materials to Unregistered Noteholders and for the gathering of information and proxles or
voting instructions from Unregistered Noteholders; (ii) the Participant IHolder has discussed such standard prastice in
advance with SFC, the Monitor and counsel to the Initlal Consenting Noteholders; and (1lf) such standard practice Is
acceptable to SFC, the Monitor and counsel to the Initlal Consenting Noteholders, such Participant Holder or its agent
may, in leu of followlng the prooedure set out above, follow such standard practice provided that all applicable
proxies or voting instructions are recelved by the Monltor no later than 5:00 P.M. on the third Business Day before the
Meeting,

Each Beneficial Noteholder should contact liis, her, or its brolcer or other nominee and carefully follow the
voting instructions provided by such broker or nominee,

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following summary Is of a general nature only and is not Intended to be, nor should it be construed lo be, legal or
lax advice to any particular holder of Cominon Shares or Notes, Consequently, Securilyholders are yrged to-consull
thelr own lax advisors for advice as (o the lax conslderations In respect of the Restructuring having regard lo their
particular clrcumstances, This Clrewtarlnformation Statement does no! discuss any Unlted States federal or stale tax
consequences of the Restructuring or the tax consequences of the Restructuring under the laws of any other
Jurisdiction, Securityholders resident in a jurisdictlon other than Canada should be aware that the Resiructuring may
have tax consequences both in Canada and in such jurlsdictlon, Such consequences are not described hereln,
Securityholders should consult with their own tax advisors with respect lo their particular circumstances and the tax
conslderations applicable to them,

The following is a summary of the prinolpal Canadian federal Income tax consequences, pursuant to the Canadian Tax
Act, of the Restructuring to holders of Common Shares and to holders of Notes (each a "Securityliolder") who deal at
arm's length with and are not affillated with the Comipany or Newso, who hold thelr Notes and Common Shares, as the
case tay be, as capital property, and who dlspose, or are deemed to have disposed, of their Common Shares or Notes,
as applicable, pursuant to the Restructuring, The Notes and Common Shares, as the oase may be, will generally be
considered to be oapital property for this purpose to a holder of Notes or Common Shares, as the case may be, unless
such Securityholder holds such secutitles Inthe course of carrying on a business, or the Seourltyholder acquired such
seourities in a transaction or transactions considered to be an adventure or concern in the nature of trade.
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"This summary Is not applicable to a Securityholder: (i) that is a "financial Institution" (as defined in the Canadlan Tax
Act) for purposes of the mark-to-market rules, (ii) that Is a "specified financial instltution" (as defined in the Canadlan
Tax Act), (ii) a Seculltyholdel who makes or has made a "functional currency" reporting election under the Canadian
Tax Act, (lv) that is exempt from tax under Part I of the Canadian Tax Act (which includes a trust governed by a
|eglsteled retirement savings plan_("RRSP"), registered retiremient income fund; ("RRIE™), tax-frop savings

acconut ("TESAM) registered education savings plan, deferred profit sharing plan;_or neglsteled disabillty savings
plan er-tae-frea-savings—nosount(eollectively, "Deferred Plans'™y), or (v) an interest in which ls a "tax shelter
Investment" (as defined in the Canadian Tax Act), This summary does not address the Canadian federal income tax
consequences to any other person, including any Notelolder Class Action Claimant, Such Securityholders should
consult with their own tax advisorsto determine the particular Canadian federal income tax consequences to
them of the Restructuring, The Restr anadian federal income

This symmary Is based upon the current provisions of the Canadian Tax Act, the curyent regulations thereto and the
current published administrative practices and policies of the CRA, This summary assumes that all specific proposals
to amend the Canadian Tax Act which have been publicly announced by or on behalf of the Minlster of Finance
(Canada) prior to the date of this document wifl be enacted as proposed, although there can be no assurance that any
tax proposals will be implemented in their current form or at all, This summary does not otherwise take into account
or anticipate any changes in law, whether by way of legislative, judicial or administrative action or interpretatlon, nor
does it address any provincial, territorial or foreign tax considerations,

This-summary Is Intended for general information purposes only, and does not purport to address all of the Canadlan -
federal income tax considerations that may be relevant to the particular efrcumstances of a Securityholder, This
summary is not Intended to be, nor should it be construed to be legal or tax advice to any particular holder or Notes or
Common Shares, Holders of Notes orr Common Shares are urged fo consult their own tax adyisors concerning
the tax consequences to them of the Restructuring.

All amounts, including the cost of, interest or dividends, received and accrued on, and proceeds of disposition from,
the Notes and Common Shares must be determined in Canadian dollars at applicable exchange rates for the purposes
of the Canadian Tax Act, Any amount denominated in 1J.S, dollars myst be converted into Canadian dollars, generally
at the exchange rate quoted by the Bank of Canada as its noon rate on the date the amount first arose, The amount of
interest and any capital gain or capital loss of a holder of Notes or Common Shares may be affected by fluctuations in
Canadian dollar exchange ratos,

. ) 1) " L
Residents of Canada

The following discusslon applles to Securityholders who, for the purposes of the Canadian Tax Act and any applicable
income tax treaty or convention, and at all relevant times, are residents of Canada ("Canadian Holders"). Certaln
Canadian Holders whose Notes or Common Shares, as the case may be, might not otherwlise qualify as capital
property may, In certain circumstances, treat such Notes or Common Shares as capltal property by making an
irrevocable electlon pursuant to subsection 39(4) of the Canadlan Tax Act.

Noteholders
Transfer of the-NotesNoteholder Clalms,

A Canadlan Holder will be consldered to have disposed of Notes upon the transfer of such NetesCanadian
Noteholder Claimg to Neweo, A Canadian Holder that Is a corporatlon, partnershlp, unit trust or any trust of which a
corporation or partnership is a beneficiary will generally be required to Include In Income the amount of interest
accrued or deemed to accrue on the Notes up to the Effective Date or that became receivable or was recelved on or
before the Bffective Date, to the extent that such amounts have not otherwise been included in the Canadian Holder's
income for the year or a preceding taxatlon year, Any other Canadlan Holder, including an individual, will be required
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to IncJude in.income for a taxation year any interest on the Notes received or recelvable by such Canadian Holder in
the year (depending upon the method regularly foliowed by the Canadian Holder in computing income) except to the
oxtent that such amount was otherwise included in its income for the year or a preceding taxation year, Whete a
Canadian Holder is required to include an amount In income on account of interest on the Notes that acornes in respect
of the period between the date of the last Interest payment and the Effective Date, the Canadian Holder should be
entitled to a deduction of an equivalent amount in computing income,

In general, a Canadlan Holder will realize a capital galn (or capital loss) on the transfer of the NetesNoteholder
Claims equal to the amount by which the proceeds of disposition exceed (or are exceeded by) the adjusted cost base to
the Canadian Holder of suehthe Notes, plus any reasonable costs of disposition, The tax treatment of any such capital
gain (or capital loss) is the same as desoribed below under " Certain Canadian Federal Income Tax Considerations ~
Taxation of Capital Gains and Capital Losses”, A Canadian Holder's prooeeds of disposition of the Notes upon the
transfer of the NetesNoteholder Claims to Newco will be an amount equal to the fair market value (at the time of the
exohange) of the Newco Shares, Newco Notes and Litigation Trust Interests recelved in exohange fer—the
Notestherefor, Canadian Holders should consult their own advisors,

Holding and Disposition of Newco Shares, Newco Notes and Litigatlon Trust Inferests

Cunadian Holders_of Nates should consult their own advisors concerning the consequences to them of acquiring,
holding and/or disposing of Newoco Shares, Newco Notes and Litigation Trust Interests, including the receipt of
dividends, interest or distiibutions thereon,

Additional Refundable Tax

A Canadian Holder_of Notes that Is a "Canadlan-controlled private corporation" (as defined in the Canadian Tax Aot)
may be liable to pay an additional refundable tax of 6% on certaln investment ingome Including amounts in respect
of Interest and taxable capital gains,

Shareholders
Cancellatlon of Shares

A Canadian Holder will reallze a capital loss on the oancellation of the Common Shares pursuant to the Restructuring
for nil conslderation equal to the adjusted cost base to the Canadlan Holder of such Common Shares, plus any
reasonable costs of disposition, The tax treatment of any such capital loss Is the same as described below in respect of
capital losses under "Income Tax Taxation of Capital Gains and Capital Losses",

A deemed dividend will not-arise on the canoellation of the.Comugon Shares,
Taxation of Capltal Gains and Capltal Losses

In general, one-half of any capital gain (a "taxable capital gain") reallzed by a Canadian Holder of Comman Shares
in a taxation year will be included in the Canadian Holder's income in the year and one~half of the amount of any
capital loss realized by a Canadlan Holder in a taxation year may be deducted flom net taxable capital gains realized
by the Canadian Holder In the year and any of the three preceding taxatlon years or in any subsequent year, to the
extent and under the oiroumstances desorlbed in the Canadlan Tax Act, The amount of any capltal loss realized by a
holder that is a corporation on the dispositien of a share may be reduced by the amount of dividends received or
deemed to be received by it on such share {or on a share for which the share has been substituted) to the extent and
under the circumstances presoribed by the Canadlan Tax Aot, Simllar rules may apply where a corporation is a
member of a partnership or a beneficlary of a trust that owns shares, directly or indirectly through a partnership or a
frust, .

Non-Residents of Canada
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The following discussion applies to a Securityholder who, for the purposes of the Canadian Tax Act and any
applicable income tax treaty or convention, and at all relevant times, is not resident in, and Is not deemed to be resident
in, Canada and does not use or hold the Notes or the Common Shares, as the case may be, in catiying on a business in
Canada (a "Non-Resident Holdexr"), In addition, this discussion does not apply to an insurer who carries on an
insurance business in Canada and elsewhers or an authorized forelgn bank that carrles on a Canadian banking
business. The following dlscussion assumes that the Notes do not constitute "taxable Canadian property” (within the
meaning of the Canadian Tax Act) to any patticular Non-Resident Holder,

Noteholders

Transfer of the-NotesNoteholder Claims

No taxes will be payable under the Canadian Tax Act by a Non-Resldent Holder upon the transfer of the

NotosNoteholder Clalis to Newoo,
Holding and Disposition of Newco Shares, Newco Notes and Litigation Trust Interests

Non-Resident Holdets should consult their own advisors conceming the consequences to them of acquiring, holding
and/or disposing of Newco Shares, Newoo Notes and Litigation Trust Interests, including the recelpt of dividends,
interest or distributions thereon,

Shareholders
Cancellgtion of Shares

A Non-Resident Folder of Counoen. Shares will not be subject to Canadian federal income tax In respect of the
cancellation of such_ Commeon Shares for nil considetation pursuant to the Restructuting,

Consequences to the Company

The Restructuring will result in the seltlement or extingulshment of the Notes, The "forgiven amount", as defined in
the Canadian Tax Act, arising from the setHement-or-extinguishmentRestructuring will reduce, in prescribed order,
cettain tax attributes of the Company, includlng non-capital losses, net capital losses, undepreciated capltal cost of
depreciable property, cumulative eligible capital, and the adjusted cost base of certaln capital property (the "Tax
Shield"), Generally, one half of the amount by which the forgiven amount exceeds the Tax Shield will be required to
be included in the Company's income for the taxation year in which the Plan Implementation Date takes place, subject
to a potentlal off-setting deduction for insolvent cotporations,

CERTAIN REGULATORY MATTERS RELATING TOQ THE PLAN
Canada

The issuance of Plan Securities pursuant to the Plan will be exempt from the prospectus and reglstration requirements
under applicable Canadian securities legislation, As a consequence of these exemptions, certain protections, rights and
remedies provided by Canadian securities leglslation, including statutory rights of resclsslon or damages, will not be
available in respect of such new securities to be issued in connection with the Plan,

In-addidonytheThe Newco ‘Shares and Newco Notes will be subject to restrictions on transfer in Canada, Neweo is
not, and wlll not be following the Plan Implementation Date, a reporting Issuer (or equivalent) In any province or
tertitory of Canada and Newco's securitles will not be listed on any stock exchange in Canada and have not been and
will not be qualified for sale to the public under any applicable Canadian securities laws, Any resale of the Newco
Shares or Newco Notes in Canada must be made In accordance with applicable securities laws, which will vary
depending on the relevant jurisdiction, and which may require resales to be made under available statutory exemptions
ot under g discretionary exemption granted by the applicable Canadian securlties regulatory authority.
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United States

The Plan Securities to be recelved by eligible Affected Creditors in the United States purswant to the Plan are not
required to be, and will not be, registered under the United States 1933 Act or the securities law of any state of the
Unlted States, Such Plan Securities will be issued In rellance upon the exemptlon provided by Section 3(a)(10) of the
United States 1933 Act, Section 3(a)(10) exempts from the registration requirements of the United States 1933 Act
securities issued in exchange for one or more bona fide outstanding securitles, claims or property Interests, or partly In
such exchange and pattly for cash, where the terms and conditions of such issuance and exchange are approved, after
a hearlng upon the fairness of such terms and conditions at which all persons to whom it is proposed to issue securities
in such exchange shall have the right fo appear, by a court or by a governmental authority expressly authorized by law
to grant such approval, In accordance with the requirements of the SEC. SFC will advise the Court prior to the hearlng
in respect of the Order that the Plan Securitles will not be registered under the United States 1933 Act In rellance upon
the Section 3(a)(10) exemption and that such reliance will be based on the Court's approval of the Plan, The Court will
conduet a hearing to determine the fairness of the terms and conditions of the Plan, including the proposed issuance of
the Plan Securities. Accqrdingly, SFC belleves that the Order will, If granted, constitute a basis for the exemption
from the reglstration requlrements of the United States 1933 Act with respect to Plan Securlties issued In connection
with the Plan.

Pursuant to the rules of the SEC In effect on the date hereof, all Plan Securitles recelved by ellgible Affected Croditors
pursuant to the Plan will be freely transforrable, except by persons who are deetied to be "affiliates" of Newoo, as that
term Is defined in Rule 144 under the United States 1933 Act, or have been "affiliates" of Newco within90 days of the
Plan Impfementation Date, who will be subject to transfer restrictions undor the United States 1933 Act,

This document does not constitute a registration statement covering resales of Plan Securities by persons who are
rostricted from selling their Plan Securities pursuant to any rule under the United States 1933 Act,

The foregoing discussion is only a general everview of the requirements of the U.S. securities laws that may be
applicable to the resale of Plan Seourities recelved pursuant to the Plan. Reciplents of Plan Securitles are urged to
obtain legal advice to ensure that the resale of such securities complies with applicable U,S. securlties laws,

RISK FACTORS

In evaluating the Plan and determining whether to voie for the Resolutlon, Affected Credliors should read and
constder carefully the sk factors set forth below. These risk fuctors should not, however, be regarded as the only risks
assoclated with the SFC Companles, Neweo and the Plan, Additional risks and uncertainties not currently known to
the SFC Companles or that the SFC Companies do not view as material may Impalr the SEC Companies' business
operatlons, As well, SFC has no knowledge of the manner In which Newco Intends to operate the SFC Business
Jollowing the Plan Implementation Date and therefore has no knowledge of any additional risks that may arise
therefrom, If any of the followlng risks actually occur, the SFFC Companies' business, resulls of operations and
Jinanolal condition of Newco or the SIFC Companles could be harmed. You should carefully consider Informatlon
about these risks and uncerialnties, logether with all of the other informatlon contained within this-document,

Risks Relating to Non-Implementation of the Plan

Fallure vo Implement the Plan

If the Plan is not implemented before the Outslde Date_ oy _an_Alternative Sale Transaction is not completed and
another plan is not proposed that meets the approval requirements of the Court, SFC may remain under CCAA
protection for an indefinlte period of time and its businesses could continue to substantially erods, or an insolvency
proceeding involving the liquldation of the assets of SFC could result,

If the Restructuring is not completed, there s no assurance that SFC will be able to complete a testructuring of lts

businesses or that any such restructuring will be on terms that provide equivalent value to Affected Creditors
compared to the consideration to be received by Affected Credltors pursuant to the Restructuring and the Plan,
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Pursvant to the terms of the Support Agreement, if the Restructuring is not implemented on or before the Outside Date,
the Support Agreement may be terminated by Initial Consenting Noteholders holding at least two-thirds of the
principal amount of Relevant Notes {as defined in the Supporf Agresment).

Tf the Support Agreement is terminated and the Plan is not consummated, the SFC Companies will have.an immediate
need to pursue other alternatives to manage their liquidity needs, including potentially filing under the Insolvency laws
of various Jurisdictions, There can be no assurance as to the value, if any, that would be available to Affected
Creditors, Including holders of the Notes, in the case of any such Insolvency filing,

Risks Relating to the Plan and its Implementation

Consurmmalion of the CCAA Plan Is subject to Affected Creditors' acceptance and Court approval

Before the Plan can be consummated, it must have been approved by the Required Majority and sanctioned, after
notice and a hearing on any objection, by the Court, There can be no assurance that the Plan will be approved by the
Required Majority, and that even if approved, the Court wiil sanction the Plan, The failure of any of these conditions

wlIl delay or prevent the consummatlon of the Plallw

There Is no assurance that the partles will recelve merger control approval under the AML in the lime perlod
contemplated or at all

As noted above, the Implementation of the Plan is subject to the conditlon that If notlfication Is necessary or desirable
under the AML, the acoeptance of all antitrust filings considered necessary or prudent by the Initlal Consenting
Noteholders and (to the extent required) approval thereof by the competent PRC authority shall have been obtained,
The review' period provided under the legislation is 30 to 180 days and at the date hereof, no application has
been_ynagde,, There can be no assurance that the merger contrel approval under the AML wiil be obtained on terms
acceptable to Newco, or at all, or that any such approval will be obtained prior to the Qutside Date, the date by which
the Restructuring must be completed in accordance with the terms of the Support Agreement, unless such date is
extended In accordance with the terms of the Support Agreement,

There Is no assurance that Newco will obtaln an exemption from the Takeovers Executlve under the Hong Kong
Takeovers Code

As noted above, Newco intends to_consult with the Takeovers Kixecutive regarding the application of the Hong
Kong. Takeovers Code.in the present. eirenmstances and, if necessary, apply to the Takeovers Executive for an

exemption from the obligation under the Fong Kong Takeovers Code to make an offer for all ofthe outstanding shares
of Greenheart not already owned by SCG@, The implementation of the Plan Is subject to the conditlon that
implementation of the Restructuring will not result In an obligation arising for Newco, lts shareholders or any
Subsidiary to make a mandatory offer to acquire shares of Greenheart, There can be no assurance that the Takeovers
Executive will grant such exsmption on terms acceptable to Newco or at all or that such exemption will be granted
prior to the Outside Date, the date by which the Restructuring must be completed in accordance with the terms of the
Support Agreement, unless such date is extended in accordance with the terms of the Support Agreement.

The Implementation of the Plan Is subject to a number of other significant conditions

Implementation of the Plan Is subject to variewsnumerous other conditions, which must be satisfied (or waived, If
applicable) prior to implementation and effectiveness of the Plan, As of the date hereof, there can be no assurance that
any or all of the conditions in the Plan or in the Support Agreement, will be satisfied (or waived, if applicable).
Accordingly, there can be no assurance that the Plan will be consummated even If approved by the Affected Creditors
and sanctioned by the Court, See "Required Approvals under the CCAA and Other Condliions lo Implemeniation”,

s
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If any of the conditlons to consummation are not satisfied or an alternative plan Is not approved, SFC may be
Joreed to liguidate

If any of the conditions precedent as described in the Plan, Including Court sanction and the satisfaction of the
Implementation conditions, are not satisfied (or walved, if appllcable) and the Plan is not consummated_or_an
Alternative Snle Transaction is not completed, or an alternative plan is not apploved there can be no assurance that
the CCAA Proceedings will continue, or that an alternative plan of compromise and reorganization, if any, would be
on comparable terms for the Affected Creditors, The most likely alternatlve to a continuation of the CCAA
Proceedings, which itself could be protracted, is liquidation, For more Information on the potential risks involved ina
protracted reoyganization, see "Undue delay In eonfirmation may significontly disrupt the operations of the SFC
Companies" below, Based on the results of the Sale Solicitatlon Process, the Company believes that a liquidation
would not provide equivalent value to Affected Creditors compared to the consideration to be recelved by Affected
Creditors pursuant to the Plan,

The actual amount of Proven Claims may differ from the estimated Affected Claims and adversely qffect the
perceninge recovery of ench individual Affected Creditor

Affected Creditors that have Unresolved Claims will not be entitled to recelve a distribution under the Plan in respect
of such Unresolved Clalm or any portion thereof unless and until such Unresolved Claim becomes a Proven Claim,
Distributions In respect of any Unresolved Clalms in existence at the Plan Tmplementation Date will be held in escrow
by the MeniterUnresolved Claims Escrow Ageni In the Unresolved Claims Reserve until settlement or final
determination of the Unresolved Claim, To the extent that Unresolved Claims become Proven Claims or are finally
disallowed, such Unresolved Clalms that become Proven Claims may materlally adversely affect the percentage
recovery of each Individual Affected Creditor,

Certaln clalms agalnsi the Subsldlaries of SFC will not be qffected by the Plan

Any claitns against the Subsidlaries of SFC that are not released or compromised under the Plan will continue
following the Plan Implementation Date and such claims may be material to the SFC Business.

Undue delay in implementation qf the Restructuring may continue to significantly disrupt the operations of the
SFC Companles '

SFC has incutred significant costs and expenses to date in connection with Its ongolng.restructuring efforts, Even f the
Restructuring is completed, it may not be completed on the schedule desoribed in this Girewlntlnformation
Statement or on or prior to the Outside Date, Aocerdingly, Affected Creditors participating In the Restruoturing may
have to wait Ionger than expeoted to receive consideration, if any, for their Affected Clalms, In addition, if the
Restructuring is not completed on the schedule descvlbed In this GirewlarInformation Stateinent, SFC may incur
additional expenses.

Although the Plan is designed to minimize the length of the CCAA Prooeedings, it is not possible to predict the
amount of time the Company may spend In the CCAA Proceedings orto provide any assurance as to whether oy not
the Plan will be confirmed or sanctioned, The continuation of the CCAA Proceedings, particularly if the Plan is not
approved or confirmed in the time frame currently contemplated, could materially and adversely affect the SFC
Companies" operations and relationships with lts authorized intermedlaries, suppliets, customers, employees,
regulators and PRC govermmental agencies and authorities, Also, transactions outside the ordinary course of business
are subjeot to the prior approval of the Court, which may limit the Company's abillty to respond timely to certain
events or take advantage of certain opportunities, Prolonged CCAA Proceedings may also make it more difficult to
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retaln and attract management and other key personnel, and would require senior management to continue o spend a
significant amount of time and effort dealing with the Company's restructurlng instead of focusing on the operation of
the SFC Business,

The tax authorities of the PRC may levy a 10% withholding tax on a capital guin reqlized or deemed to be realized
Jor PRC tax purposes on the indirect disposition of PRC entities

The tax authoritles of the PRC may levy a 10% withholding tax on a capital gain realized or deemed to be realized for
PRC tax purposes on the indirect disposition of PRC entities, The iransfer of the SFC Assets by SFC to Newco
pursuant to the Plan may be deemed to constitute an indirect disposition of Sino-Forest's subsidiaties in the PRC, For
PRC tax purposes, as a general principle, a caplial gain is caloulated as equity transfer proceeds minus original
[nvestment cost, Nevertheloss, there are no expliclt guldance rules as to the mechanism according to which the PRC
tax authorities may calculato the capital gain in the Indirect disposition of s group of PRC entitles, and it is subject to
the assessment and confitmatlon of the compotent tax authorities on a oase by oase basls, consequently, the exposure
for such PRC withholding tax is not known,

Cunada Revenue Agency may treat a portion of Noteholders! conslderation as Income for Canadlan tax purposes

The Canadian federal income tax conslderations described above under "Certaln Canadlan Federal Income Tax
Considerations” are applicable on the basis that all of the Newco Shares, Newco Notes and Litigatlon Trust Interosts
received by Notelholders constitute consideration for the disposition of the Notes by Noteholders to Newco, No
assutances can be given that CRA wlll conour with such posltion, If the CRA does not concur, the Canadian federal
income tax conslderations relevant to Noteholders may be difforent than set out under the heading "Certain Canadian
Federal Income Tax Considerations” and a portion of the value of the Newco Shares, Newco Notes, and/or Litigatlon
Trust Interests recelved by Noteholders, may be treated as income for Canadian tax purposes, In particular, a portion
of the value.of the Newco Shares recelved by an Early Consent Noteholder that 1s a Canadian Holder may be Included
in the Income of such Canadlan Holder, Noteholders are advised to consult thelr own tax advisors regarding the
potentlal consequences,

Risks Related to Securities of Newco

If SFC completes the Restructuring, the Newco Shares and Newco Notes may be concentrated in a few holders

Undor the Plan, the Affected Creditors will recelve thelr pro.rata share of 92,5% of the Newco Shares and 100% of the
Newco Notes (and Early Consent Notsholders will also recelve thelr pro rata share of 7.5% of the Newoco Shares) to be
isswed and outstanding on the Plan Implemontation Date, The Company belleves that a substantlal majority of the
Affected Claims are held by a few Affected Creditors, Consequently, these Affected Creditors Individually will hold
hlgh concentrations of the Newco Shares and Newoco Notes immediately after the consummation of the Plan which
may make some transactlons more difficult or Impossible to complete without the support of these securityholders,
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The Newco Shares will be Junior to all of Newco's other securities, including the Newco Notes and any existing and
Suture indebtedn ess

The Newco Shaves will be the most Junior of all of Newco's seourlties, As a result, Newco's exlsting and future
indebtedness and other non-equity claims, as well as any preferred stock Newco may issue, will rank senior to the
Newoo Shares as to tights upon any foreclesure, dissolution, winding-up, liquidation or reorganization, or other
bankruptey proceeding relating to Newco. In the event of any distribution or payment of Neweco's assets in any
foreclosure, dissolution, winding-up, liquldation or reorganizatlon, or other bankruptey prooseding, Newco's creditors
will have a superlor olaim and Interest, as applicable, to the interests of holders of-eur Newoo Shares, If any of the
foregolng events ocour, there may not be suffioient assets for distribution inrespeot of the Newco Shares,

Newco maywlll be incorporated under the laws of a jurisdiction other than Canada and the rights and remedies of
holders of Newco Shares may be different from the rights and remedies of holders of shares of a Canadian
corporation

Newoco maywill be Incorporated under the laws of'a jurisdiotion other than Canada, The rights and remedies of holders
of securities of a non-Canadian company may differ from the rights and remedies of holders of securities of a

Canadian corporation and those differences may be material, _Newco will have no_assets, operations oy
management in Canada,

Newea-map-lssuesectitiosseniorto-the-Neweo-Siares-withowt-the-approval-of-holders-of-Bxistig-Neweo-Shaves

Mowoe-rey-suthorlizer eronte-or-inorease-the-nutherzed-amount-ofany-class-orserles-of stosk-that-ranles-sonior-to-the
Neweo—Shares—with-respost—to—the-payment—of-dividendp—or-omounte—payablo—upon—tiquidation—disseluton-or
selnding-ap-without-the-consent-of-the-helders-of-theo-outstandlng Neweo-Shaves;-subject-to-applicable-faws,

There Is currently no public market for Newco Shares or Newco Notes and no pubile market Is expected to develop

There is currently no public market for the Newco Shares or Newoo Notes, and no public market for the Newco Shares
or Newco Notes is expected to develop after such seourities are issued, Accordingly, the liquldity of the Newco Shares
and Newco Notes may be [imited and the value of the Newco Shares and Newco Notes may be significantly negatlyely
affected,

The caplital avallable to Newco and the SFC Companles upon completion of the Restructuring may be Insufficient

fo fund their continulng operatlons and service the Newco Notes and they may need to ralse additional capital to
Sund the businesses of the SFC Companies;

As descrlbed above under "There Is uncertainly regarding the financial condition of SFC Buslness", the SFC
Companles' financial condition and ability to conduct their operatlons In the normal course of business has been
materlally affected. The capital available to Newco and the Subsldiaries upon completion of the Restructuring may be
insufficlent to fund their continuing operations, tn gt 6. e

1rf . If the on-shoring process Is undertaken, Newco and the Subsidiaries
will face Increased demands for additional capltal in respoot of such prooess, The SFC Companies have been unable to
access capltal markets since the MW Report was released and there can be no assurance that Newco and the SFC
Companles will be able to access capltal markets If the Restructuiing is complete, Accondmgly, Newco may be
required to ralse additional capital from its existing investors or otherwise through the issuance of equity or debt in
order to contlnue to operate the businesses of the SFC Companles,_There is no assurance such capital will be
available on acceptable terms or at all,
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Risk Factors Related To Muddy Waters' and OSC Allegations

The allegations set forth In the MW Report and the allegatlons made by the OSC muay be wholly or substantially
true

The allegations set forth in the MW Repoit and the allegations made by the OSC may be wholly or substantially true,
If those allegations are wholly or substantially true, the value of Sino-Forest's assets could be matetially less than the
value recorded in the financial statements of SFC, In addltion, the ability to operate the SFC Business In such
ciroumstanoes through Newoo, and even under new management, could be materially and adversely impaired,

The allegations set forth in the MW Report and the OSC's Statement of Allegations have had significant negative
effects on the reputation and business of Sino-Forest

The allegations set forth in the MW Reporf and the OSC's Statement of Allegations have had significant negative
sffeots on the reputation and business of Sino-Forest, Thess effects axe coutinuing, As a result, Sino-Eorest's ability
to conduet Its operations In the normal course of business has been materially affected, For example: creditors are
increasing legal demands with respect to accounts payable; at the same time, collections of accounts receivables ls
increasingly difficult; sales in the WFOE model have also slowed substantlally in response to views on accounts
receivable payments; cash flow issues have resulted in a cessation of any expansion or modernization; the inability to
fund purchases of raw matetlals has caused a slowdown in productlon or, In many cases, a shutdown; certain timber
assots have been frozen as Sino-Forest has been unable to keep ourrent with payments; oertain deposits put down on
standing timber purchases by WFOEs may be unroalizable due to an inability to generate cash to pay off outstanding
payables under those contracts; offshore banking facllities have been repaid and frozen or cancelled, leading to
substantial damage {n Sino-Fovest's tradIng business; relationships with local governments and plantation land owners
have become stralned; Sino-Forest {s unable to complete various projects, contracts.and acqulsitions; and certaln PRC
governmental agencies and authorities are expressing Inoreased concern over SFC and are beooming less [nclined to
be supportive of Sino-Forest, making the ability to obtain legal documents for Sino-Forest's operations inoreasingly
difficult,

Followlng the implementation of the Plan, there can be no assurance that negatlve publicity maywill not adversely
affect Sino-Forest's results from operations or have a long-term negattve effect on the SFC Business. Such uncettainty
may adversely affect the SFC Companlies relationships with their authorized intermedlaries, suppliers and customets,
Following the implementation of the Plan, authorized intermediarles, suppliers and custemers may continue to be
concerned about the financial condition of the SFC Business and, as a result, they may demand faster payment terms or
not extend normal trade credit, both of which could adversely affect the SFC Companies, The SFC Companies may
not be successful in obtaining alternative authorlzed intermediaries, suppliers and customers If the need arises and this
would adversely affeot the SFC Companies' results from operations and their ability to conduct the SEC Business,

The investigations conducted by the OSC and the RCMP and the eClass adction fawsulisClalms against the
Company have and may conlinue lo require significant resources to be expended by the directors, officers and
employees of the Company and SFC has and may continue to incur a substantial amount of fees and expenses In
connection with these investigations and lawsulls

The investigations conducted by the OSC and the RCMP and the class actlon lawsuits against the Company have and
may continue to require significant resources to be expended by the dlreotors, officers and employees of Sino-Forest,
As a result,, the diversion of such resources has had an adverse effect on the ability of Sino-Forest to conduet its
operations in the normal course of business. Management expects that, if the Plan is implemented, certain of these
maiters will be resolved by the consummation of the Restruoturing,

In addition, SFC has and may contlnue to incur a substantlal amount of fees and expenses in conneotlon with the
investigations by the OSC and the RCMP and the eClass aAotion {ewsuiteClaims, Further, pursuant to
indemnification agreements between SFC and its directors and certain officers as well as with auditors, underwriters
and other parties, SFC may be obligated to indemnify such individuals for additional legal and other expenses
pursuant to suoh proceedings, The aggregate of SEC's foes and expenses to date is substantial and has had a negative
effeot on Sino-Forost's operating rosults,
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The Company may be unable to obtaln addltional financing on acceptable terms or af all

The Compahy is at the date hereof in default In its reporting obligations under Canadian securitios laws, its secutitles
are subject to a cease trade order issued by the OSC and lts eCommon gShares were dolisted from the Toronto Stock
Exchange in May, 2012, In_If the Plan s not implemented, in the future; the Company may requlre addltional

financing to operate its business, The Company may be unable to obtain such additional financing on acceptable terms
or at all, particularly If the cease trade order remains in place.

Risks Related To Our Business

Certain of the following risks relate to the SFC Business as It was historically operated by SFC, While these risks are
material to the SFC Business as at the date hereqf, the SEC Business will be conducted by Newco under a new
governance siructure and with-wuees new management, and, as a result, some of these visk factors may not be material
to the SFC Business following the Plan Implementation Date, SFC has no knowledge of the manner in which Newco
intends to operate the SFC Business following the Plan Implementation Date and therefore has no knowledge of any
additional risks that may arise therefrom. If any of the following risks actually occur, the business, results of
operations and financlal condition of Newco or the Subsidiarles could be harmed. You should carefully consider
Information about these risks and uncertainties, together with all of the other Information contained within this
document,

The Company's historical financial statements may not be reliable

On November 15, 2011, the Company announced that |t was deferring the release of its interim financial statements
for the three and nine months ended September 30, 2011, because certain issues identified during the review of its
Independent Committee (as described ln the Reports of the Independent Committee), which was formed to examine
the allegations contained in the MW Report, could not be resolved to the satisfaction of its Board of Directors, On
January 10, 2012, the Company Issued a press release cautloning that its historical financial statements and related
audit reports could not be relied upon, On April 4, 2012, the Company's auditor resigned and a successor auditor has
not been appointed, On.May 22, 2012, Staff of the OSC commenced proceedings before the OSC against the
Company and six of Its former officers, OSC staff allege that the Company breachod Ontarlo securities laws and acted
[n amanner that is contrary to the public intorest by providing information to the public in documents requlred to be
filed or furnished under Ontario securities laws which was false or misleading in a material respect contrary to Section
122 of the Securities Act and by engaging or particlpating in acts, practices or a course of conduct related to its
securities which it knows or reasonably ought to know perpetuate a fiaud on any person or Company contrary to
Section 126.] of the Securitics Act. Glven the issues identified by the Independent Committee which have not besn
resolved to-the satisfaction of the Board ef Directors and given the serlous allegations made by the QSC, no assurance
can be glven that the Company s historical financlal statement do not contain a misreprosentation or that any other
financial information concenmng the Company is accurate, p o oceedin er 1§

Sino-Forest may be Hable for lncome and other taxes on its business and operatlons, particularly its BVI
Subsidiaries, In amounts materially greater than the amounts that it has estimated and for which it has provistoned

Sino-Forest has operations in varlous countries (malnly in the PRC, Canada and Hong Kong) that have different tax
laws and rates and that are subject to audit by all relevant tax authoritles, The effective tax rate may change from year
{o year based on the mix of income among the different tax jurisdictions, changes in tax laws and administrative
practice in these jurisdictions, and changes in tax treaties between varlous tax Jurisdictions in which Sino-Forest
operates, It is possible that profits already taxed by one tax jurisdiction could be taxed by another tax jurisdiction or
multiple jurisdictions,

In particular, Sino-Forest's principal operating subsidiaries incorporated in the BVI are engaged In the sale of standing
timber and logs and in earning income ("Authorized Sales Activities") in the PRC through Als that are domestic
enterprises of the PRC, In accordance with the current PRC laws and regulations relating to PRC enterprise Income
tax, foreign companies such as the BVI Subsidiaries, deriving income from sources in the PRC, are
more-likely-than-not subject to enterprise income tax on a deemed profit basis based on a deemed profit rate and are

96



more-likely~than-not expected to be taxed on this basis for the current year end plus three prior years instead of current
year plus five priot years,

Under the terms of our long-term master agteements, relevant sales and purchase coutraots and commission
agreements ("AI Agreements") made with the Als, the Als are responsible for withholding and remitting relevant
PRC taxes that arise from the Authorized Sales Activities for the BVI.Subsidiarles. Sino-Forest Is not, however, in a
position to know whethet or not the Als have in fact remitted applicable taxes on behalf of Sino-Forest, It is a question
of fact whether the PRC tax authoritles may bo successful in establishing that the BVT Subsldlarics are direotly subject
to enterprise income tax because of the Authorized Sales Activities. Should the PRC tax authorities recover income
tax, business tax and value-added tax dircotly from the BVI Subsidiaries, they might do so together with related tax
surcharges and tax penalties on applicable inoome or profits of'the Authorized Sales Activities for up to a perlod from
four to six years In practice (Including the current year). Under prevailing PRC tax rules, the tax surcharge Is
oaloulated at 0.05% per day on the tax amount overdue while the tax penalties can range from 50% to 500% of taxes
underpaid, Under the Hong Kong tax regulations, assessiments aro open forup to six years In practice and tax penglties
can beup to triple the amount of the tax undorpaid.

The PRC tax authorities Issued GirowlasInformation Statement 19 in February 2010 stating that the deemed profit
peroentage for certain actlvities should be a minimum of 15%. The activities subject to this minimum percentage
appear to include sales of plantation fibre.

Management i3 unable to determine with any certainty the appropriate amount of tax related liabilities, and
oontingencies for such liabilities, to be recognized and disclosed In the Company's financlal statements. Sino-Forest
may be liable for taxes and penaltles b amounts materially greater than SFC had estimated and for which it had
provisloned in SFC's anmal financlal statements for the year ended December 31, 2010,

Stno-Forest has lost many of lis key personnel, which has and may continue to adversely affect its business,
Jinanclal condiflon and operations

Sino-Forest was heavily dependent upon its senior management and their expettise in the forestry industry, R&D,
forest plantation management practices and wood-based products manufacturing production processes, and their
relationships ocultivated with various PRC governmental agencies and authorities and Sino-Forest's major customers,
suppliers and other business pattners and stakeholders. As described above, each of the Individual Respondents-{ather
than-Me-lorsloy), each of whom was a membel of senlor management of Smo-Fm ost, is no 1onge1 employed by thc
Company 111.5.(11!1.0.!‘&15&8. heir r

‘%n&h;l‘he depal ture of these key membels of senlor management has advelscly affected Smo-l‘onest's business,
financial condltion and operations and may-continue to do so in the future,

Fallure to continue with certaln iniflatives could harm relations within the PRC and couid have significani adverse
affects on Sino-Forest

While the Company has historfcally generated most of its revenue and profits from the sale of standlng timber and
logs, the Company has invested throughout the PRC 1n manufacturing plants and offices that create jobs within the
PRC, Tt has also conducted research and development ("R&D") intended to improve yields of planted plantations and
help the PRC address its wood fibre deficlt issues, The manufacturlng plants, offices and R&D initlatives are not
currently profitable but the Company belleves they are important in establishing and maintaining good relations with
local governments and communities In the PRC In which the Company conduots business, Fallure to maintain good
relations wlith all levels of the PRC government and local PRC communitles could have significant adverse affects on
the Company's ability to do business in the PRC, Including its ability to acquire plantations and obtain plantation rights
certificates as well as permits to harvest and transport logs.
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The cyclleal nature of t/;e Jorest products industry and price fluctnations could adversely affect our results of
operations

Sino-Forest's results of operations are, and will continue to be, affected by the cyclical nature of the forest products
Industry, Market prices and demand for standing timber, wood logs end wood products have been, and In the future are
expeoted to be, subjeot to oyolical fluctuations, which have a significant effeot on the SFC Buslness, results of
operations and financial condition, PRC produot pricing in forestry markets is affeoted by the prices of the ultimate
wood products produced from logs, Including furniture, construotion matetlals, Interior decoration materials and pulp
and paper products, The prioes of wood produots are also affected by the availability of wood substitutes, The markets
for wood ‘products are sensitive to changes in Industry capaoity and output levels, general timber industry conditions
and oyolical changes inthe world and PRC economies, any of which can have a significant impact on market prices of
wood products, The demand for wood products Is also substantlally affected by the Tevel of new construotion activity,
which Ig subject to fluctuations that may or may not correspond to overall economie trends, Decreases in the level of
construction activity generally reduce demand for wood produots, The demand for wood products Is also affected by
the level of intetlor deooration actlvity. These activitios are, In turn, subject to fluctuations due to, among ether factors;

«  changes in domestic and international economic conditions;

o changes in market prices of commoditles;

o government regu‘latlons and polioles;

+ interest rates;

»  population growth and mobllity and changing demographles; and

+  goeasonal weather cycles (such as dry orhot sumimers, wet or cold winters, flooding and other factors affecting
tree growth),

Cyolioal changes in the forest produots Industry, Including changes in demand and prioing for our products and the
other factors described above, could have a material advetse effoct on our business, financlal conditlon and results of
operatjons,

Expanding Sino<Forest's tree plantations and manufacturing operations requires substantial future capital
expenditures and Sina-Forest may be unable lo obtaln adequate financing to fund capital and other requivements

Hxpandlng Sino-Forest's tree plantations and manufacturing-operatlons requires Intensive oapital investment, In recent
years, Sino-Forest has expanded manufacturing operations through investments In an engineerad-wood flooring plant
in Jiangsu, a blook board facillty in Hunan, a wood and composite floorlng facility in Guangxi, plywood faollltles in
Guangxl, engineered veneor facilltles in Jiangsu and Guangdong, blook board and finger-jolnt board faollltles in
Hunan and sawn timber facllities in Yunnan, We have financed our expansion of tree plantations and manufacturing
operatlons primarily from internal oash flows and debt and equity finanoing, If Slno-Forest requires additional debt or
oquity finanoing for future capital exponditures, Sino-Forest has no assuranoe that such financing will be avatlable in
the future on attractive terms or at all, If Sino~Forest is not able to obtaln finanoing for expanding lts tree plantations
and/or manufacturing operations and/or other capital roquiroments, Sino-Forest's business, financlal condition and
results of operations may be materlally and adversely -affected,

Sino-Forest's decisions and abllity lo develop and operale future tree plantations are subject to various factors and
uncertaintles, and there is no assurance fhai Sino-Forest wili continuousiy develop and operate the amount of tree
Plantations where it has certaln contractual rights

Sino-Forest's ability to further expand and develop its troe plantatlons and successfully Implement its tree plantation
models depends on, among other things, its abillty to purchase trees with respeot to which it has certain contractual
rightsand to lease the underlying plantation land on which It owns trees or to find other suitable plantation tand, Under
the purchase agreements for most of Sino-Forest's purchased plantations, It has a pre-emptive right to lease the



underlylng plantation land for a maximum period of up to 30 to 50 years, subject to negotiation of the definitive land
use right transfer agreement, obtaining the requisite governmental approval and completing the requislte registration
procedures, Sino-Forest's declslon and abllity to purchase the trocs and exercise Its contractual rights with respect to Its
tree plantations will depend on, among other factors, its business strategy and the avallability of future financing, its
ability to negotlate a sultable final price, whether the area ls deslrable for tree plantations, and the availabillty of tree
plantations for expansion,

Should Sino-Forest be unable to purchase the trees, exercise its right to acquire the underlying plantation land use
rights or obtain the requisite governmental approval and registration procedures, or should Sino-Forest be unable to
locate available and suitable plantatlon land for expansion, Sino-Forest's business, financial condition and results of
operatlons could be materially and adversely affected.

Sino-Foresi may be unable to continue acquiving standing timber under the long term acquisition agreements

Sino«Forest may be unable to contlnue acquiring standing timber under long-term acquisition agreements due to
factors such as: (i) risks of disagreemont with counterparties and/or orlginal plantation rights holders regarding
entoring Into specifio agreements for the implementation of our plantation acquisition plan, (il) the failure of any such
counterparly to obtain any requisite consents from the origlnal plantation vights holders, (iif) risks of the counterparties
failing to coordinate with Sino-Forest to obtaln the requisite governmental approvals and complete the related
registration procedures, aid (iv) lack of avallable capltal,

Sino-Farest's expansion Into new reglons may pose certain implementation. risks

Sino-Forest Is exposed to certaln risks related to its ability to successfully expand its plantation operations into new
regions such as Suriname and New Zealand and new provinces such as Anhul and Guizhou Provinces, primarlly
bocause Sino-Forest has ho eperating history in.such reglons or provinces, and also because Sino-Forest does not have
extensive oxperience interacting with local governments, buslness counterparties and original plantation rights holders
in these regions or provinges, With respect to Greenheart Group's operatlons in Suriname, forest ooncessions in
Suriname do not convey exclusive rights to the land and it Is therefore possible to have geographically overlapping
vights to different resources with a resulting potential for future land use conflict, In addition, Greenheart Group's
concession rights may be adversely affected by changes in policies of the Suriname government,

Sino-Forest's plantations are susceptible to weather conditlons, changes in climate, timber growtit cycles and
natural disasters outside of our control

Sino-Forest's business, financial condition and results of operations depend to s significant extent on its ability to
harvest trees or engage in trading actlvltles at adequate levels, The following factors, which are outside of our control,
may affect the prices of logs and wood-based products, and our abllity to harvest the trees on our tree plantations or
engage In our tradIng actlyities:

» unfavourable local and global weather conditlons, such as prolonged drought, flooding, hallstorms,
- windstorms, typhoons, frost'and winter freezing; and

+  the ocoutrence of natural disasters, such as damage by fire, Insect infestation, crop pests, and earthiquakes,

In recent years, certain aveas of the PRC have been adversely affected by seveto earthquakes, flooding, droughts and
landslides, For example, the heavy rainfall in the second quarter of 2010 caused severs flooding in many provinces
across China, which affected the abllity of certain of Sino-Fovest's customers fo harvest plantation trees that
Sino-Forest sold to them. In addition, the southern coastal areas of the PRC suffer a number of typhoons ¢ach season,
which occaslonally results In slgnificant damage, Further, there have been several Incldences of forest fires in
Guangdong Praovince, Similar condltions may recur In the future.

Slno-TForest also holds a majority Interest In Greenheart Group, which owns certain rights and manages hardwood

forest concesslons in Suriname, Suyriname is located south of the hurrloane belt which affeots the southern part of the
Unlted States and the Caribbean. While the risks of major catastrophic damage are therefore lower than in some other
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tropical areas, losses due to storms may still occur, In addition, although the risk of damage caused by fire exlsts, it is
somewhat mitigated by the high levels of rainfall in Suriname. OQur operations are also subject to long term perfodio
climate events, such as weather patterns affected by the El Niffo and La Nifa weather pattern, and oould be adversely
affected by other olimate changes. The occurrence of these or other natural disasters may disrupt or reduce the supply
of trees available for harvesting In the areas of the PRC, Surlpame or New Zealand where our tree plantations or
oertain rights of hardwood forest concessions are located, or otherwise disrupt our trading activities, which may
adversely affect our business, financial condition and results of operations,

Sino-Forest may not be able fo meet ifs expectations for the ylelds of our tree plantations

The success of Sino-Forest's business depends on the productivity of its tree plantations and its ability to realize yields
at attractive levels, Tree plantation yields depend on a number of factors, many of which may be beyond Sino-Forest's
control. These [nolude climate and soil conditions, as well as damage due to disease, pests and other natural problems
and threats, Sino-Forest's ability to maintain its yields will depend on these factors, and environmental conditions at
additional tree plantations that Sino-Forest may acquire or manage in the future,

Sino-Forest's ability to improve or maintain its yields depends on the factors described above as well as its ability to
develop genetlc Improvements in planting materials, to grow improved species of eucalyptus trees, and to implement
Improved silvicultural practices, As a result, Sino-Forest cannot provide any assurance that it will be able to realize the
historlcal or future yields. we expeot, If Sino-Forest cannot achleve yields at expected [evels, its business, finanoial
condition and results of operations would be materially and adversely affected.

Sino-Forest may not be able to effeclively manage its tree planiatlons If we do not hire additional employees and
improve our management systemis and Internal controls

As of the date of this ClrenlarInformation Statement, Sino-Forest had approximately 3:5003,203 permanent
employees and an additlonal approximately 279436 employees from the Greenheart Group based primarily in
Ganada; Hong Kong, PRC and Suriname to manage Its operations. Sino-Forest afso engages third partles to perform
the day-to-day operations of Its tree plantations, If Sino-Forest expands its portfolio of our tree plantations, it will have
to hire additienal staff and management employees, strengthen its management processes, and develop & plantation
resources informatlon system in order to effectively manage lts tree plantations, There Is no assurance that Slho-Forest
will be able to do this in a timely manner, or at all, Sino-Rorest also believes that it is necessary to improve lts internal
controls and corporate governance, Should Sino-Forest fail to take these measures, it may not be able to implement fts
strategy, and its business, financlal condition and results of operations could be materially and adversely affeoted,

The forest products industry is highly comperltive

Slno~Forest's industry Is highly competitive In terms of raw materlal sourcing and product pricing and quality. Wood
products are subject to Increasing competltion from a variety of substitute products, Including non-wood and
engineered-wood products. Lumber and log suppliers In the PRC experlence competition from worldwide suppliers,
With respect to Sino-Forest's tree plantations and standing timber and wood-based products trading activities,
Slno~Forest is subject to Increasing competition from other large domestle and forelgn owned tree plantatlon operators
in the PRC, 'as well as from wood dealers and looal forestry companles that sell logs and wood-based products in the
PRC, Sino-Forest also competes indirsctly with many foreign forestry cempanles which import logs and wood-based
products into the PRC,

Sino-Forest's manufacturing plants face competltlon from other large domestio and forelgn owned wood panel
manufacturers in the PRC, as well as fiom manufacturers in other countrles importing into the PRC. In this regard,
other manufacturers of wood panels are currently construoting new mills in the PRC that will substantially increase the
production capacity of wood panels, Sino-Forest may not be able to compete effectlvely against these and other
potential competitors, If Sino-Forest is not able to compete effect!vely in its various business lines, or if competition
significantly increases, Sino~Forest's business, results of operations and financial results could be materially and
adversely affected,
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Sino-Forest relles on ¥s relatlonships with local plantation landowners and/or plantation land use rights holders

Sino-Forest's transition from using the CIV legal structure for its planted plantations to the WFOE legal structure was
completed in the fourth quarter of 2007 and after the conversion, one of the converted WFOEs merged with another
WFOE and was deregistered, Negotiations with [ocal farmers, oollective organizations or other land uss rights holders
for entering Into new plantation land use agreements are in progress for the remaining WFOEs, There can be no
assutance that through the WFOEs Sino-Forest will be able to secure all the plantation land use rights that it would
expect to sevuire, ol secure suoh rights on satisfactory terms, from the farmers, collective organizations or other land
use rights holders, or that it will be able to enter into any plantation land use agreements with relevant farmers,
collective organizations or other land use rights holders to maintain the use of the tree plantations originally operated
by its former CJVs or to obtain additional tree plantatlons,

In addition, Sino-Porest refics on our relationships with local plantation landowners and/or plantation land use rights
holders to enter into any plantation land use agreements on commercially acceptable terms for our purchased
plantations, Sino-Forest cannot glve any assurance that we will be able to enter Into any such agreements on
commerolally acceptable terms,

-orest's deteriorating r b its supplier; i further imypedes the

Certaln of Sino-Forest's major customers have been deregistered under PRC laws and the loss of buslness from
these customers or any additlonal major customers could materlally adversely reduce Sino-Forest's sales and hatm
lts business and prospects

A few large customers acé¢ount for a significant percentage of Sino-Forest's total revenue, These major customets ave
all wood dealers and Als, who sell logs and wood-based products to end-user customers of these products,
Dependence on a fimited number of customers exposes Sino-Forest to the risk that a reduction of business volume
from any one customer could have a materlal acverse effeot on our business, financlal condition and results of
operatlons. As described above, SFC has learned that certain of these entities with recelvables owing to the SFC's
Subsidiaries have recently dereglstered under PRC law, The Company has been advised that deregistration has the
offect of termlnating the existence of the entity, The acoounts recelvable owlng by these deregistered entitles is
slgnificant, If Sino-Forest is unable to oollect these accounts recelvable the SFC Business will be materlally affected,
The loss of these customers on a golng forward basis could materially adversely reduce Sino-Forest's sales and harmn
its business and prospects,

Disruptions In Slno-Forest's supply of raw timber could adversely affect the its business

A few large suppliers account for a significant percentage of Sino-Forest's timber supply, These major suppliers are al!
plantatlon suppliers or agents, Dependence on a limited number of suppliers exposes us to the risk that any significant
Interruption In the supply of raw timber could have a material adverse effect on our business, finanoial condition and
results of operations,

Sina-Forest depends on services provided by third parly service providers

Sino-Forest .relles to a slgnificant extent on third party service providers for day-to-day operation of lts tree
plantations. The operations perforimed by third party service providers include; site preparation, planting, plantatlon
management, fertillzation and harvesting, Sino-Forest occasionally experiences seasonal labour shortages in May and
September as farmers become fully engaged in the planting and harvesting of food crops. If Sino-Forest Is unable to
obtaln services from these and other third party service providers, nt economlcal rates or at all, or If any of the services
they provide are inndequately performed, its business, financial condition and results of operations would be
materially adversely affected,
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Many of our manufacturing plants ave in an early stage of development and have a shovt operating history; some
plants may not be prafitable or successful

Sino-Forest's manufaciuring plants are subject to the risks Inherent in establishing a new business, Including
competitive pressures, Sino-Forest's ability to operate and expand its manufacturing plants successfully depends upon
our ability to, among other things;

+  produce and develop high-quality, wood-based products that are needed by customers;

¢+ recruit and retain technical and management personnel with requisite expertise and experience in the
wood-based products manufacturing industry; and

¢+ raise working capltal and fund capital expenditures for the expansion of the manufacturing plants,
Sino-Forest can give no assurance that these facilities will operate at their planned operating capacity.

Sino-Forest's ability to Invest in and operate state-owned plantation entitles in the PRC is subject to various factors
and uncertaintles, and no assarance can be glven that Sino-Forest will actually do so at all or successfully or
without significant delays

In June 2010, the State Forestry Administration announced plan to reform state-owned forest farms, as part of Chlna's
12th Five Year Plan, by sponsoring studles and identifying five provinces for pilot reform, The objectives of the
state-owned plantation farms ("SOP") reform were to develop the economic value of these faims by introdveing
modern plantation management know-how and practices while improving the country's ecosystems,

Sino-Forest has been exploring opportunitles to expand its forestry operations in the PRC. Sino-Forest hopes to form
Co-op entitles with SOPs, however, as the pilot reform has been extended with no conorete timetable, at this current
time, no agreements nor structure in respoct to the Co-op entities have been put in place, Sino-Forest's ability to
successfully develop and operate these forestry Investments In cooperation with SOPs depends on various factors and
uncertainties, inoluding the time required for the PRC government to formalize a forestry commercialization policy,
Sino-Forest's limited operating history with SOPs, Implementing a capltal and ownership struoture for the investments
with the SOPs that permits Sino-Forest to exerclse the requlsite level of control and overslght, avallabllity of
additional debt or equity funding as necessary on acceptable terins to make these investments, and recelpt of requlsite
government approvals, Slno-Forest has not previously entered Into such arrangements with SOPs, and there can be no
assurance that it will actually develop and operate such entitles successfully or at all or without significant delays. In
addition, the reputational and other damage arising following the public announcement of the allegations contalned in
the MW Report could adversely affect Sino-Forest's ability to participate in forestry investments wlth SOPs,

Sino-Forvest's insurance coverage may be In Insufficlent to cover nnexpected losses

Conslstent with PRC forestry industry practice, Sino-Forest has a policy of obtalning external insurance coverage for
key Insurable risks relating to our tree plantations and the operation of our manufacturlng facllitles, As a general
matter, most of SIno-Forest's insurance polloles include a coverage limit that appiles either per claim, or, per claim and
per year, In particular for the purchased plantations,

Sino-Forest insures its planted and purchased plantations In many locations in the PRC agaiust certaln accident and
disaster related losses such as fires, lightning, explosion, flooding and windstorm, Sino-Forest does not, however,
insure Its plantatlons agalnst |osses from all natural and other disasters, such as Ttsunami and disease, and does not
oarry business Interruption insurance, As a result, Sino-Forest's fnsurance coverage may be Insufficient to cover losses
that we may inour at our bree plantations, If Sino-Forest were to suffer an uninsured loss or a loss In excess of its
insurance coverage to the tree plantatlons, its business, financial condition and results of operations could be
matetlally and adversely affected. Sino-Forest also malntains property all fisk and publio [labillty insurance policies
for its manufacturing facilities, Sino-Forest malntains a [evel of fire insurance in amounts that it considers to be
appropriate for such risks, Such insurance Is subject to deductibles that Sino-Forest considers reasonable and not
excessive given the current Insurance market environment. The ooctirrence of a loss at Sino-Forest's manufaciuring
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facillties that Sino-Forest is not fully insured or indemnified against, or the fallure of a party to meet its
indemnification obligations, could materially and adversely affect Sino-Forest's business, financial condition and
results of operations.

Sino-Forest's manufacturing plants are subject to aperatlonal risks for which It may not be adequately Insuved

The operation of manufacturing plants involves many risks and hazards, including the breakdown, failure or
substandard performance of equipment, the improper installation or operation of equipment, labour disturbances,
natural disasters, enyironmental hazards, and Industrial accldents, Tn addition, the costs of repairing or replacing its
production equipnient and the assoclated downtime of the affected production line may not be totally reimbursed, or
the level of insurance may not be adequate, The occurrence of material operational problems could have a material
adverse offect on its business, financial condition and results of operations.

Increases it the export tax on logs in Russia may kave an impact on Sino-Forest's business of importing logs

The Rusglan government signlficantly increased its oxport tariffs on logs from 6.5% to 25% (or a minlmum of €15 per
m3guhic metre for softwood logs) In April 2008, Qriginally, Russia Intended to increase log export tariffs to 80% (or
a minlmum of €50 per m3gubic metre). In December 2011, Russia was accepted Into the World Trade Organisation
("WTO") and one of the requirements for the entry into the organlzation was that the country would haveto reduce lts
export tariffs on forest products; for certain log species from 25% to 15%, However, a formal proposal for the
amendment for the Russian log export tariff system has not been announced and there is no assurance that Russia will
Jower the log expott tariff,

Sino-Forest's tree plantatlons and wood-based products tradlng activities are subject to numerous laws and
regulations in the PRC and other Jurisdictions in which we operate

Sino-Forest's operations are subject to a variety of PRC national and Jocal laws and regulations, including, among
others, the PRC Forestry Law and its Implementation Regulations, the Forest Tree and Forestry Land Ownership and
Use Rights Registration Adminlstrative Measures, the Environmental Protection Law of the PRC and vatious rules
and regulations enforced by local governmental authorities, Sino-Forest is also subject to suoh other laws and
regulations as may be appiicable to it in other jurisdiotions In which it operates, including Suriname and New Zealand,
Violations of any of these laws and rogulations, including environmental policies and programs that apply to
Sino-Forest's tree plantations, could result in clvil and criminal penalties, including the revocation of licenses required
for its business, We engage In the following activities that are subject to regulation:

*  tree plantation activities, including planting, plantation use and maintenance, logging and transportation of
logs;

+  marketing, sales Iand trading of standing timber, logs and wood-based products; and
«  timber processing and manufacturing and sale of wood panels,

For further details on these regulations and risks relating to them with respect to the PRC specifically, see "Risks
Related to the PRC."

The Piyry Reports for Sino-Torest are subject to significant assumptions and limitations and actual values realized
by us may differ materl.ally

We engaged Piyry Folest Industry Pte. Ltd, ("PUyry") to prepare reports that regarding the value of our plantation
forest crop assets as at December 31, 2006, 2007, 2008, 2009 and 2010 (the "Pdyry Reports"). The P8yry Reports
contain a discusslon of the principal assumptions, Inmtatlons and other considerations utilized in their preparation,
which prospective investors should review carefully, including, without limitation that:

103



+  Poyry assumes that the forests visited by them in field inspeotlon represent the full range of conditions that
exist for the species seen,

+  for specles not assessed as part of the valuation, P8yry has applied yield estimates that it has previously
dorjved and,

+  Pdyry made assumptions with respect to future costs and marlket prices.

As a result of the foregoing and other [Imitations to the P8yry Reports, actual conditions of our forestry plantations
may be substantlally different than those set forth in the P8yry Repotts, and, as a result, Investors should not place
undue rellance on the reports, Accordingly, the valuations set forth in the Péyry Reports are not necessarily Indicative
of the actual values that can be realized by Sino-Forest, If actual values realized by us are less favourable than those
shown in the P8yry Reports, or the assumptlons vsed in derlving the valuation included In the Péyry Reports prove to
be incorrect, our business, financlal condition or results of opetation could be adversely affected.

Basod on an Internal rigk assessment conduoted through P8yry's management consulting buslness group in 2010,
P8yry has changed its disclosure policy such that clients, including Sino-Forest, are no longer allowed to make its
detailed valuation reports publicly available,

SEC's subsidiaries are subject to restricfions on the payment of dividends and the repayment of intercompany loans
or advances to SFC and its subsidiaries

As a holding company, SFC ourrently depends upon the repayment of intercompany foans and interest or advances
from its subsidiarles and affiliates to satisfy its obligations. The abillty of SFC's direct and indirect subsidiaries to pay
dividends and repay intercompany loans or advances to their shareholders (Including SFC) is subject te, among other
things, distributable earnings, cash flow conditions, restrlotions contained in the aiticles of asseclation of SFC
subsldlaries, appllcable laws, foreign exchange restrlotions and restrictions contalned in debt Instruments of such
subsidlaries, Covenants in the debt instruments of certain of SFC's direct and indlrect subsidiaries llmit their ability to
pay dividends. In addition, if any of SFC subsidiaries ralses capital by lssuing equity securities to third parties,
dividends deolared and paid with respect to such shares would not be available to SFC to make payments on the debt
obligations, These restrictions could reduce the amounts that SFC recelves from Its subsldiaries, which could restriot
its ability to meet our-payment undet the debt obligations, SFC's abllity to utilize oash resources from itg subsidiaries
to finance the needs of other subsidiaries, to a sighificant extent, Is subjeot to the same restrlctions, These same
restriotions may also affeot Newco following the Plan Implementation Date,

Aocoording to relevant PRC Jaws and rogulations, including the tax and foreign exchange regulations, the BV
subsidiaries” ability to remit forelgn ourrency outside the PRC ls limited, As a result, in order to provide acoessible
oash to cover any of Sino-Forest's holding companies’ obligatlons, including debt obligations, Sino-Forest currently
does not rely upon the repatriation of earnings-of the BYI subsldiarles, Sino-Forest has expanded its Investments in the
PRC through WFOEs, Agthe plantations held by Sino-Forest WFOEs are sold, inoome generated and assoclated cash
flow is expocted to be available for repatriation from the PRC, sybject to selevant procedures for approval from State
Admlnlstration of Forelgn Exohange ("SATE") and other relevant requlrements being satisfied,

In addltion, for Sino-Forest's PRC sybsidiaries, PRC regulations permit paymont of dividends only out of acoumunlated
profits as determined in accordance with PRC accounting standards and regulations including tax and forelgn
oxchange regulations. Sino-Forest's WFOEs are algo required to set aside a portion of thelr after-tax profits according
to PRC acoounting standards and regulatlons to fund certain reserve funds that are not distributable as cash dividends,
Turthermore, under prevalling PRC income tax laws, there is a 10% withholding tax imposed on dividend payments
made by our WFOEs to a foreign-invested holding company, If the foreign investor Is a Hong Kong resident who
holds more than 25% equity interest in the PRC subsidiaries and [s the beneficial owner of the dividend, such
withholdlng tax rate, after obtaining approval from the competent tax authorities, may be lowered to 5% pursuant to
the tax arrangement between Hong Kong and the PRC,

Under thelr articles of association adopted by each WFOE in accordance with PRC regulations, WFOEs are only
allowed to declare dividends once a year at the end of each financial year although such dividends may be distiibuted
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multiple times each year, As a result of such limitations, there could be timing llmitations on payments from
Sino-Forest's WFOEs to mcet its payment obligations under the debt obligations and there could be restrictions on
payments required to pay off the debt obligations at maturlty or upon conversion or for repurchase or redemptlon,

Furthermorg, in practice, the market interest rate that Sino-Forest's WEFOEs can pay with respeot to offshore loans
generally may not exceed comparable interest rates in the International finance markets, Sino-Forest's WFOEs are also
required to pay a 10% (which may be lowered to 7% after obtaining approval from the competent tax authorities, if the
interest Is paid to a Hong Kong resident and if it is the beneficial owner of the interest) withholding tax as well as a 5%
business tax on Sino-Forest's behalf on the interest pald under any shareholders* loans, Prior to payment of interest and
principal on such shareholder loan, the WFOEs must present evidence of payment of the required withholding tax on
the interest payable under any such shareholder loan and evidence of registration with SAFE, as well as any other
documents that SAFE or its local branch may require.

As a result of the foregoing, there can be no assurance that Sino-Forest will have sufficlent cash flow from dividends
ot payments on intercompany loans or advances from our WFOEs to satisfy its debt obligations,

Sino-Forest Is subject to risks associated with fluctuations in forelgn currency exchange rates,

Since 1994, the converslon of Reniminbi Into U.S. dollars has been based on rates set by the People's Bank of China
("PBOCM, which are set dally based on the previous day~!s PRC Interbank foreign exchange market rate and current
exchange rates on the world's financial markets, The relative value and rate of exchange of the Renminbi against the
U.S. dollar is affected by, among other things, changes in the PRCs political and economtic conditlons, On July 21,
2003, the PRC government changed its decade-old policy of pegging the value of the Renminbi {o the U.S. dollar,
Under the new policy, the Renminbi s permitied to fluctuate within a narrow and managed range against a basket of
certain forelgn currencies. On May 18, 2007, the PBOC enlarged the floating range for the trading prices in the
inter-bank foreign exchange market of the Renminbi against the U.S, dollar from 0,3% to 0.5% above or below the
central parity rate, effectlve on May 21, 2007, This allows the Renminbi to fluctuate against the U.S, dollar by up to
0.5% above or below the central parity rate published by the PBOC, On June 19, 2010, the PBOC announced its
intentlon to proceed with the reform of the Renminbi exchange rate regime and increase the Chinese currency's
exchange rate flexibility, whioh has resulted in an appreoiation of the Renminbi against the 1).8. dollar, The PRC
government may decide to further liberalize its currency policy in the future, which oould result in a further and more
significant appreciation or depreciation of the Renminbi against the U.S, dollar, Any significant fluctuation in the
exchange rates between the Renminbl and other ourrenoies, such as the U,S. dollar, Canadlan dollar, New Zealand
dollar, Euro and HL.K, dollar, or i the U.S, dollar agalnst the Renminbi, Canadian dollar, New Zealand dollar, Buto or
H.XK. dollary; may have an adverse impact on Sino-Forest's results of operations and its ability to satisfy any debt
aobligations denominated in a currency other than Renminbl,

Risks Related to the PRC

PRC economic, political and soclal-condifions as well as government policles could adversely affect Stno-Forest's
business

Sino-Forest's tree plantations are primarily lecated In the PRC. The PRC sconomy differs from the econemies of most
developed countries in many respeots, including structure, government involvement, level of development, economle
growih rate, government control of foreign exchange, allocation of resources and balance of payment position,

" The PRC economy has been transitioning from a planned economy to a more market oriented economy, For the past
two decades the PRC government has implemented economic reform measures emphasizing ufllization of market
Toroes In the development of the PRC economy, :Some of these measures will benefit the overall PRC economy, but
may have a negative effect on us,

Sino-Forest's business, fintanclal condition and results of operations may be adversely affected by:

+  changes in PRC politleal, economic and social conditions;
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+  changes In policies of the PRC government, including changes in policies affecting the forestry industry and
downstream Industries;

¢« changes In laws and regulations orthe interpretation of laws and regulations;

»  measures which may be introduced to control inflatlon or deflatien;

’ | ohanges in the rate or method of taxation;

»  changes In interpretation of tax laws and regulations by provincial or regional tax authorities In the PRC;
» Imposition of additional restrictions on currency conversion and remittances abroad; and

»  reduction in tariff protoction and other Import restrictions,

In addition, the level of demand in the PRC for forestry products depends heavily on economic growth, Growth in the
PRC has been uneven both geographically and among varlous sectors of the economy, From time to time, the central
government of the PRC has taken correctlve measures and actlons to stabilize the country's economy and any possible
social unrest, and has Implemented various measures In strengthening and improving macroeconomic regulation,
However, there is no assurance that it will do so in the future.

Sino-Forest's aperations are subject to the unceriainiy of the PRC legal system

The PRC logal system is based on written statutes, Prior court declslons may be cited for reference but have limlted
procedential value, Since 1979, the PRC government has beon developing a comprehensive system of commercial
laws, and considerable progress has been made in introducing laws and regulations dealing wlth economle mattets
such as foreign Investment, corporate organizatlon and governance, commerce, taxation and trade, However, as these
laws and regulatlons are ‘rolatively new, interpretation of many laws, regulations and rules has not always been
uniform, and enforcement of these laws and regulations involve significant uncertainties, which may limit or
otherwise adversely affect logal protoctions-available to Slno-Forest, Moreover, the PRC logal system is based partly
on government policies and internal rules (some of which are not published on a timely basis or at all) that may have a
retroactlve effect, As a result, Sino-Forest may not be aware of any vlolation of these policies or rules until sometime
after such violation, In addition, lltigation in the PRC may be protracted and may result in substantial costs and
diversion of resources and managetnent attention, Sino-Forest cannot predlct the effect of future developments in the
PRC legal system, including the promulgation of new laws, changes to existing laws or the interpretation or
enforcement thereof, or the pro-emptlon of local regulations by national laws,

Furthermere, the administration of PRC laws and regulations may be subject to a-certain degree of discretion by the
oxecutive authorities, This may result In the outcome of dispute resolutions not belng as consistont or predictabie as
compared with more developed jurisdictions, In addition, It may be difficult to obtaln a swift and equltable
enforcement of laws in the PRC, or the enforcement of judgments by a court of another jurisdiction,

At present, the legal framework for the tree plantatlon industry In the PRC Is at an eaily stagoe of development. For
examplo, the laws and regulations relating to the ownership, lloensing and rights over forestry areas are not well
developed, As these laws and tegulations may not be-comprehenslve, and due to the limited voluie of published cases
and Judiclal interpretations and the non-binding nature of prior court decislons, the Interpretation and enforcemont of
these laws, regulations and legal requirements involve a certain extent of uncertainty. Such uncertainty may make it
difficult for us to enforce our plantation land use rights and other rights, As the PRC legal system develops together
with the PRC forestry Industry, we cannot be certaln that changes In such laws and regulations, or In thelr
interpretation or enforcement, will not have a material adverse etfoct on our business, financial condltion and results of
operations,

In recent years, the roform of the colloctively owned plantation rights system has been ongoing in the PRC in order to

enhance the rural land contract relatlonship and ensure that farmers have proper legal plantation rights. Farmers and
rural collectlve organizations are currently permitted to transfer their plantation rights to third parties pursuant to
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existing PRC |aws and regulations by means of bidding, public auction or compstitive negotlation, as recognized by
certain local practices, We cannot assure that the PRC government may or tmay not promulgate new rules and
regulations that may be more detatled and complex than exlsting ones for regulating the transfor of plantation rights.
Such rules may restrict or delay the acqulsltion of any new plantation rights from orlginal plantation rights holders,
Moreover, Sino-Forest cannot assute that the enforcement of such rules and regulations will not have a materlal
adverse effect on our business, financlal conditlon and results of operations, The RMB has a fixed conversion rate into
United States dollars,

Restrictions on foreign currency excliange may limit our abllity to obtaln foreign curvency or to ndllize our revenue
effectlvely

Sino-Forest regeives most of lts revenues in RMB. As a result, any restrictions on currency exchange may limit its
ability to use revenue generated in RMB to

«  purchase timber imported from other countries;

+ flund other business activities outside the PRC, such as the purchase of equipment for our manufacturing
plants;

+  servics and repay its Indebtedness; and
+  pay out dividends to its shareholders,

Sino-Forest's WFQOEs in the PRC do not require prior approval from SAFE before undertaking current ascount forelgn
exchange transactlons, Current account transactions refer to those internatlonal revenue and expenditure deallngs that
oceut on a current basis, Including revenues and expenditures In trade and labour services, and the declaration of and
payment of dividends out of after tax retained earnings. Forelgn exchange for current account transactions may be
obtalned by producing commercial documents evidencing such transactions, provided that the transactions must be
processed through banks in the PRC licensed to engage in foreigh exchange.

Forelgn exchange transactions under the capltal account, however, will be subject to the registration requirements and
approval of SAFE, Capital account transactlons refer to International revenues and expenditures, that, betng inflows
and outflows of capital, produce increases or reductions in debt and equity, including direct Investment, varlous types
ofborrowings and investment in securlties, In addition, for elther current or capital account transactions, Slno-Forest's
WFOEs must purchase foreigt currency from one of the PRC banks licensed to conduct forelgn exchange.

Slno-Forest cannot assure that sufficlent amounts of foreign curtency will always be available to enable Sino-Forest to
meet its foreign currency obligatious, whether to service or repay indebtedness not denominated In Renminbi, or to
remit profits out of the PRC. In addition, Sino-Forest's subsidiaries incorporated in the PRC may not be able to obtain
sufficient foreign currency to pay dividends, repay Intercompany loans or to satisfy thelr other forelgn currency
requirements, Sino-Forest's capital is subject to PRC forelgn currency exchange controls which may limlt the ability to
repatriate funds, Since forelgn exchange transactions under the capltal account are still subject to llmltations and
require approval from SAFE, this could affeot Sino-Forest's subsidiaries' ability to obtain foreign currency through
debt or equity financing, including by means of loans or capltal contributions from us, Sino-Forest also cannot provide
assurance that the PRC government will notimpose further restrictions on the convertibllity of the Renminb,

Sino-Forest's BVI Subsidiaries' retained earnings and equity are subject to PRC foreign currency exchange controls,
which may limlt their abllity to repatrlate funds. Should Sino-Forest decide to repatiiate earnings of the BVI
Subsidiaries out of the PRC, there may be a significant amount of cash tax payable, Sinoe forelgn exchange
transactlons are subject to litmitations and require approval from SAFE, this affects the BVI Subsldiarles’ ability to
obtain foreign exchange from PRC opetations which could be used to satisfy Sino-Forest's obligations, In additlon,
there is no assurance that the PRC government will not Impose frther restrictions on the convertibillty of the
Renminbi,
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Certaln PRC regulations governing PRC companies are less developed than those applicable to companies
incorporated in more developed countries

Sino-Forest's WFOREs ate subject to PRC laws and regulations applicable to forelgh Investment companies, and other
applicable laws and regulations In the PRC, These laws and regulations may not afford investors the same logal
protectlons available to them in the United States, Canada or elsewheie, and may be loss developed than those
applicable to companies Incorporated in the United States, Canada and other developed countries or reglons,

Implementation and Issuance of New Form of Planiation Rights Certificates

Since 2000, the PRC has beenimproving its system of registering plantation land ownershlp, plantation land use rights
and plantation ownership and use rights and of issuing certificates to the persons having such plantation rights (the
"Plantation Rights Certlficates"), In April 2000, the PRC State Forestry Administration issued a notice, which
provided that a new form of Plantation Rights Certlticate was to be used from the date of the notice, The PRC
government ls in the process of gradually Implementing the issuance of the new form of certificates on a nationwide
scale, However, the reglstratlon and issuance of the new form plantation rights certificates by the PRC State Forestry
Administration have not been fully implemented in a timely manner In oertaln parts of the PRC, Sino-Forest has
obtained the plantation rights certificates or requisite approvals for acquiring the relevant plantation rights for most of
the purchased plantations and planted plantations currently under Its management, and it is In the process of applying
for the plantation rights certlficates for those plantatlons for which we have not obtalned such certificates,

Sino-Forest can give no assurance when the officlal Plantatlon Rlghts Certificates will be issued by the
relevant local PRC governments to all the purchased plantations and planted plantations acquired and under
Slno-Forest's management and cultlvation, Until official new form Plantation Rights Certificates are lssued, there can
boe no assurance that Slno-Forest's rights to its treo plantations will not be subject to dispute or challenge., If such
cortificates are not issued, or are not Issued in a tlmely manner, or if Sino-Forest's rights to any of our tree plantation
fands are subject to dispute or challenge, Sino-Forest's business, financial conditlon and results of operations could be
materlally adversely affscted,

Operational Licenses and Permits

Currently, PRC laws and regulations require tres plantation companies to obtain licenses and permits to operate tree
plantations, harvest logs en the troe plantations and transport the logs out of the forest areas, The treo plantation
companies must apply to the relevant Administration for Industry and Commerce of the PRC for the business Heense,
and must apply to the local forestry bureaus for the logging permits and transportation permits for plantations that are
to bo harvested, Sino-Forest currently has the relevant business licenses for its subsidiarles in the PRC to engage in
forestry actlvitles and has recelyed the requlsite logging permits and transportation permits for its completed logging
and transportation aotlvities, In this regard, the PRC State Council reviews and approves the annual logging quota
every five years, This annual logging quota Is allocated by the local forostry buroaus withln their administrative
regions, For foreign Invested plantations, the logging quota is allocated separately by the provincial forestry
department ‘within the annual logging quota approved by the PRC State Council, There is no assurance that
Sino-Forest wlll continue to maintain the business licenses and obtaln the relevant permlts for its future logging and
transportation aotivlties, or that the PRC government will not enact laws and regulatlons that would add requirements
for tree plantation companies to conduct these activities in the PRC,

Further, PRC laws and regulatlons require manufacturers to obtain licenses and permits to operate timber
manufacturing plants. The timber manufacturing companles must apply to the releyant Administration for Industry
and Commerce of the PRC for a business license, and those established In the forestry areas must apply for the Timber
Operation (Processing) Permlt required by the relevant forestry regulatory authorlties in the PRC, Sino-Forest
currently has the requisite business licenses and the Timber Operation (Processing) Permits for our subsldiary
companies [ the PRC to engage in timber manufacturing activities, Hlowever, there Is no assurance that Sino-Forest
will continue to malntain the business licenses or the Timber Operation (Processing) Permlts for its manufacturing
plants, or that the PRC government will not pass laws and regulations that would place addltional requirements on
companies conducting these activitios In the PRC,

Environmenial Regulations
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TLaws and regulations protecting the environment have generally become stricter In the PRC In recent years and could
become more stringent in the future, On December 26, 1989, the Standing Committee of the Natlonal People's
Congress of the PRC adopted the Environmental Protection Law of the PRC, This law contains, and future legtslation
with respeot to protection of the environment, whether relating to forests, protected animal species, or water
consetvation, could contaln, restrictions on tree planting, timbet hatvesting, and other forest practices. Sino~Forest's
tree plantations and manufacturing plants will also be subject to environmental laws and regulations, particularly with
respect to air emissions and discharges of wastewater and other pollutants into fand, water and air, and the use,
disposal and remediation of hazardous substances and contaminants, Sino-Forest may be required to incur significant
expenditures to comply with applicable environmental laws and regulations, Moreover, some or all of the
environmental laws and regulations to which Sino-Forest is subject in its tree plantations and manufaoturing plants
could become more stringent in the future, which could affect lts production costs and results of operations, For
example, international standards in wood-based products manufacturing currently require that wood panels satisfy
specified maximum levels of formaldehyde emissions, as well as providing for other environmental protection
measures, Any failure by us to comply with applicable environmental laws and regulations could result in-civil or
criminal fines or penalties or enforcement actions, including a requirement to install pollution control equipment or
other mandated actions, As a vesult, environmental laws and regulations may adversely affect Sino-Forest’s business,
finanoial condition and results of operations.

Agricultural Taxes and Other Relaled Foresiry Fees

Prior to Febtvary 2006, agricultvural taxes on forestry companies were levied by the PRC government and generally
amounted to approximately 8% of the selllng prices or government standardized prices, depending upon the entity and
the province in which it operates, The agricultural taxes and other foresity related fees are levied at the time trees are
harvested or sold, In certain provinces where Sino-Forest's tree plantations are located, the agricultural taxes have
been exempted or reduced. On February 17, 2006, the.agricultural taxes were abolished by the PRC State Council, The
forestry related fees include the reforestation fund and maintenance fees, which ave generally charged at 10% to 20%
of sales and, under g new rule effective from July 1, 2009, the reforestation fund shall be chatged at no more than 10%
of'sales, but the fees actually charged vary from place to place. There is also a forest protection fee of RMB § per oubic
tnefre of wood harvested, which has been cancelled by a notice issued by the Ministry of Rinance, the National
Development and Reform Commission and the PRC State Forestry Administration on August 4, 2003, However, the
cancellation of the forestry protection fee has not yet been fully implemented in the provinces where Sino-Forest's tree
plantations are located, No assurance can be glven that other forestry related taxes will not be levied and such forestry
reélated fees will not be Increased in the future,

DOCUMENTS INCORPORATED BY REFERENCE

The following documents, which have been filed with securities commissions or other similar authorities in Canada,
are speoifically Incorporated by reference Into and form an Integral part of this Girewla]nformation Statement;

(a). The Redaoted First Interim Report of the Independent Committee of the Board of Directors of
Sino-Forest Corporation dated August 10, 2011 (the "First Interim Report");

(b) The Redacted Second Interim Report of the Independent Committee of the Board of Directors of
Sino~Forest Corporation dated November 13, 2011 (the "Second Interim Report"); and

) The Redacted Final Report of the Independent Committee of the Board of Directors of Sino-Forest
Corporation dated January 31, 2012 (the "Final Report"),

Any materfal change reports (excluding confidentinl material change reports) and any news release Issued by the
Company that specifically states that it ls intended to be Incorporated by reference In this G#mﬂa#@m
Statement and subsequently filed by the Company with a securities commission or similar authority in any province
or territory of Canada subsequent to the date of this GheulesInformation Statement shall be deemed to be

Incorporated by reference into this GirewlasInformation Statement,

Any statement contained In a document incorporated or deemed to be incorporated by reference herein shall be
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deemed to be modified or superseded for purposes of this GirewlasInformation Statement to the extent that a
statement contained hereln or any other subsequently filed document that also is or is deemed to be Incorporated by
reference hereln modifies or supersedes that statement, The modifying or superseding statement need not state that It
has modified or superseded a prior statement or Include any other informatlon set forth in the document that It modifies
ot supersedes, The making of a modifylng or superseding statement shall not be deemed an admission for any
purposes that the modlfied or superseded statement, when made, constituted a misrepresentation, an untrue statement
of a materlal fact or an omission to state a materlal fact that is required to be stated or that is necessary to make 2
statement not misleading in light of the citcumstances in which It was made. Any statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part-of-this-Girewlas

DIRECTORSL-APRROV-ATTho-Board-of-Dirsstors-has-approved-the-sontents of this Information Giveular-and-the

serding-thereofStatement,
BY-ORBER-OF-FHE-BOARD-OF-DIREGFORS
kel
Wo-hudson-Mavtin

Ghief-Brooutve-Offiesrand-Viee-Chalrman
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SCHEDULE 'A!

FORM OF RESOLUTION

BE IT RESOLYED THAT;

1.

The plan of compromise and reorganization (the "CCAA Plan") under the Companles’ Creditors
Arrangement dot (Canada) and the Canada Buslness Corporations Act concerning, affecting and involving
Sino-Forest Corporatlon ("SFC"), substantially in the form attached as AppendixSchedule C to the notioe of
meeting and Mgalnfmmatlon eirewlarstatement of SFC dated Auguat-|+];Qetober 20, 2012 (the
"GireuteiInformation Statement") (as such CCAA Plan may be amended, varied or supplemented by SFC
from time to time in accordance with its terms) and the transactions contemplated therein be and it Is hereby
acoepted, approved, agreed to and authorlzed;

Notwlthstanding the passing of this resolution by each Affected Creditor Class (as defined in the
Glreularlnformation Statement) or the passing of similar resolutions or approval of the Ontario Superior
Court of Justice (the "Court"), the board of directors of SFC, without further notice to, or approval of, the
Affected Creditors (as defined in the @PGH"&P_L_"QI_LH_M__,LS_‘;&J@M , subject to the terms of the CCAA
Plan, may decide not to proceed with the CCAA Plan or may revoke this resolution at any time prior to the
CCAA Plan becoming effectlve, provided that any such decision after the issuance of a sanctlon order shall
require the approval of the Monitor and the Court; and

Any director or.officer of SFC be and is hereby authorized, for and on behalf of SFC, to execute and dellver,
or cause to be exeouted and delivered, any and all documents and Instruments and to take or cause to-be taken
such other actions as he or she may deem neoessary ot desirable to implement thls resolution’and the matters
authorlzed hereby, Including the transactions requlted by the CCAA Plan, such determination to be
conclusively evidenced by the exeoution and dellvery of such documents or other instruments or taking of
any such actions,



SCHEDULE 'B'

MEETING ORDER AND ENDORSEMENT



SCHEDULE 'C'

PLAN OF COMPROMISE AND REORGANIZATION



SCHEDULE 'D’

CLAIMS PROCEDURE ORDER



SCHEDULL 'R

RESTRUCTURING SUPPORT AGREEMENT

SCHEDULE-T

MONEFORIS-RERORY
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