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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

AFFIDAVIT OF REBECCA L. WISE
(sworn October 5, 2012)

I, Rebecca L. Wise, of the City of Toronto in the Province of Ontario, MAKE OATH

AND SAY:

1. I am an associate with the law firm of Torys LLP, lawyers for Credit Suisse Securities
(Canada) Inc., TD Securities Inc., Dundee Securities Corporation (now known as DWM
Securities Inc.), RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets Inc.,
Merrill Lynch Canada Inc., Canaccord Financial Ltd. (now known as Canaccord Genuity Corp.),
Maison Placements Canada Inc., Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, successor by merger to Banc of America Securities LLC
(collectively, the “Underwriters”) in this matter, and, as such, have knowledge of the matters
contained in this affidavit, which is sworn in connection with the motions returnable before this

Court on October 9 and 10, 2012.
CCAA Orders

2. On March 30, 2012, Sino-Forest sought and obtained from the Ontario Superior Court of
Justice (the “Court”) an Initial Order (the “Initial Order”) under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), which granted a stay of
proceedings (the “Stay”) in respect of Sino-Forest (most recently extended to September 28,
2012) and other relief under the CCAA. A true and correct copy of the Initial Order is attached
as Exhibit “A”.
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3. On May 8, 2012, the Court made the Third Party Stay Order, which confirmed that the
Stay covered third parties (i.e., parties other that Sino-Forest) involved in litigation in which
Sino-Forest is a defendant and that no such litigation shall be commenced or continued as against
any party to such litigation until and including the expiration of the Stay Period. A true and

correct copy of the Third Party Stay Order is attached as Exhibit “B”.

4. A second order, the Poyry Settlement Leave Motion Order, was also made by the Court
on May 8, 2012. The Poyry Settlement Leave Motion Order provided for certain narrow
exceptions to the general stay of proceedings related to the approval of a settlement agreement in
respect of P6yry (Beijing) Consulting Company Limited. A true and correct copy of the Pdyry
Settlement Leave Motion Order is attached as Exhibit “C”.

Quebec Class Action

5. On August 3, 2012, the plaintiff (the “Quebec Plaintiff”) in Guining Liu v. Sino-Forest
Corporation et al. (Quebec Superior Court, Court File No: 200-06-000132-111) (the “Quebec
Class Action”), made a motion (the “First Quebec Motion™) to the Quebec Superior Court
seeking leave to amend the Motion to Authorize the Bringing of a Class Action and to Obtain the
Status of Representative to, inter alia, add the Underwriters as defendants. A true and correct
copy of the First Quebec Motion is attached as Exhibit “D”. The Underwriters did not receive

advance notice of this motion from the Quebec Plaintiff.

6. On August 30, 2012, at a case management telephone conference, the Quebec Superior
Court granted the First Quebec Motion (the “Quebec Order™). A true and correct copy of the
Quebec Order is attached as Exhibit “E” hereto. The Underwriters did not receive advance

notice from the Quebec Plaintiff of the case management conference.

7. Upon learning of the First Quebec Motion and the Quebec Judgment, lawyers for the
Underwriters contacted lawyers for the Quebec Plaintiff. Lawyers for the Quebec Plaintiff
subsequently agreed to make a motion (the “Second Quebec Motion™) to the Quebec Superior
Court seeking to amend the Quebec Order, which essentially reverses the prior order adding the
Underwriters as parties to that action, such that the Underwriters will not be, or deemed to have

been, parties to the Quebec Class Action. A true and correct copy of the correspondence
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between lawyers for the Underwriters and lawyers for the Quebec Plaintiff is attached as Exhibit
“F” hereto. A true and correct copy of the Second Quebec Motion is attached as Exhibit “G”.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario
this 5th day of October, 2012

Rebecca L. Wise

on¢rAor Taking Affidavits
(or as may be)

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Gommission is unlimited asto time.
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This is Exhibit “A” referred to in the
Affidavit of Rebecca L. Wise

Sworn before me, this 5th

day of October, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time.
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ONTARIO A
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
) FRIDAY, THE 30"
' )
JUSTICE MORAWETZ ) DAY OF MARCH, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C, 1985, ¢, C-36, AS AMENDED

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

INITIAL ORDER

THIS APPLICATION, made by Sino-Ferest Corporation (the “Applicant”), pursuant o
the Companies’ Creditors Arrangement Act, R.S.C, 1985, ¢, C-36, as amended (the “CCAA™)
was heard this day at 330 University Avenue, Toronto, Ontatlo.

ON READING the affidavit of W, Judson Martin sworn March 30, 2012 and the Exhibits
thereto (the “Martin Affidavit”) and the Pre-Filing Report of the Proposed Monitor, FTI
Consulting Canada Ine. (“FTT?) (the “Monitor’s Pre-Filing Report™), and on being advised that
there are no secured oreditors who are likely to be affected by the charges created herein, and on
hearing the submissions of counsel for the Applicant, the Applicant's directors, FTI, the ad hoe
committe of holdess of notes issued by the Applicant (the “Ad Hoo Noteholders™), and no one
else appearing for any other party, and on reading the consent of FTT to act as the Monitor,




SERVICE

1, THIS COURT ORDERS that the time for service of the Notice of Application, the
Application Record and the Monitor's Pre-Filing Report is hereby abridged and validated so that
this Application is properly refurnable today and hereby dispenses with further service thereof,

APPLICATION

2. THIS -COURT ORDERS AND DECLARES that the Applicant is a company to which
the CCAA applies.

PLAN-OF ARRANGEMENT

3 ‘THIS COURT ORDERS that the Applicant shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise ot arrangement
(hereinafter referred to as the “Plan™),

4, THIS COURT ORDERS that the Applicant shall be entitled to sesk any ancillary or other
relief from this Court in respect of any of its subsidiaries in connection with the Plan or
otherwise in respect of these proceedings,

POSSESSION OF PROPERTY AND OPERATIONS

5, THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property™), Subject to further Order of this
Court, the Applicant shall contluue to carry on business in & manner consistent with the
preservation of its business (the “Business”) and Property, The Applicant shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively “Assistants”) ourrently retained or
employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or
desirable in the ordinary course of business or for the carrying out of the terms of this Order,

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the
following expenses, whether incurred priot to or after this Order:




(8)

(b)

{©)

(d)

7!

all outstanding and future wages, salarles, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in -each case incurred in

the ordinary course of business and consistent with exIsting compensation policies
and arrangements;

the fees and disbursements of any Assistants retained or employed by the Applicant
in regpect of these proceedings, at their standard rates and charges;

the fees and disbursements of the directors and counsel to the directors, at their
standard rates and charges; and

such other amounts as are set out in the March 29 Forecast (as defined in the
Monitor's Pre~Filing Report and attached as Exhibit "DD" to the Martin Affidavit),

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled but not required to pay all reasonable expenses incurred by the
Applicant in catrying on the Business in the ordinary course afier this Order, and 1n carrying out
the provisions of this Order, which expenses shall include, without Umitation:

(a)

(b)

8.

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of

insurance (including -directors and officers insurance), maintenance and security
services; and

payment for goods or services actually supplied to the Applicant following the date of
this Order,

THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

®

any statutory deemed {rust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and
(1v) income taxes;




(b)  all goods and setvices or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicant In connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are acerued or collected
after the date of this Order, or whete such Sales Taxes were accrued or collected prior

to the date of this Order but not required to be remitted until on or after the date of
this Order; and

(©)  any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivislon thereof or any other taxation guthority In respect of
muhicipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in pribrity 1o claims of secured
creditors and which are aftributable to ot in respect of the cartying on of the Business
by the Applicant,

9, THIS COURT ORDERS that until a rea] property lease is disclalmed or resiliated in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as
rent under real property leases (including, for greater cerfainty, common area maintenance -
charges, utilities and realty taxes and any other amounts payable to the landlord under the lease)
or as otherwise may be negotlated between the Applicant and the landlord from time to time
(“Rent”), for the period commencing from and inoluding the date of this Order, twice-monthly in
equal payments on the first and fifteenth day of each month, in advance (but net in arrears). On
the date of the first of such payments, any Rent relating to the period commencing from and
Including the date of this Order shall also be pald.

10,  THIS COURT ORDERS that, exoept as specifically permitted herein, the Applicant is

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owlng by the Applicant fo any of its creditors as of
this date; (b) to grant no security interests, trust, lens, charges or encumbrances upon or in
respect of any of its Property; and (c) to not grant credit or ineur liabilities except in the ordinary
course of the Business,




RESTRUCTURING

11, THIS COURT ORDERS that the Applicant shall, subject to such requirements as are

imposed by the CCAA and such covenants as may be contained in the Support Agreement (as
defined below), have the right to:

(8)  permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding
US8$500,000 In any one transaction or US$1,000,000 in the aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off such of its
employees as it deems appropriate; and

(¢)  pursueall avenues of refinancing of its Business or Property, In whole or part, subject
to prior approval of this Court belng obiained before any material refinancing

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the
Business.

12,  THI8S COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant's intention to remove any fixtures from any leased premises at Teast
seven (7) days prior to the date of the intended removal, The relevant landlord shall be entitled
to have a representat.ive present in the leased premises to observe such removal and, if the
landlord disputes the Applicant's entitlement to remove aty such fixture undet the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, suoh landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicant disclaims or resillates the lease governing such leased
premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under
such lease pending resolution of any such dispute (other than Rent payable for the notlce period
provided for in Section 32(5) of the CCAA), and the disclalmer or resiliation of the lease shall be
without prejudice to the Applicant's claim to the fixtures in dispute.

13,  THIS COURT ORDERS that if a notics of disclaimer ot resiliation is delivered pursuant
to Section 32 of the CCAA, then (a) during the notice period prior to the effective time of the




disclaimer or resiliation, the landlord may show the affected leased premises to prospective
tenants during normal business hours, on glving the Applicant and the Monitor 24 hours’ prior
‘written nottoe, and (b) at the effective time of the disclaimer or resiliation, the relevant landlord
shall be entitled to take possession of any such leased premises without waiver of or prejudice to
any claims or rights such landlord may have against the Applicant in respect of such lease or
leased premises and such landlord shall be entitled to notify the Applicant of the basis on which
it is taking possession and to gain possession of and re-lease such leased premises to any third
party or parties on such terms as such landlord considers advisable, provided that nothing herein

shall relieve such landlord of its obligation to mitigate any damages claimed in connection
therewith,

RESTRUCTURING SUPPORT AGREEMENT

14,  THIS COURT ORDERS that the Applicant and the Monitor are authorized and directed
to engage in the following procedures to notify noteholders of the restructuring suppott
agreement dated as of March 30, 2012 (the "Support Agreement") between, among others, the
Applicant and certain noteholders (the "Initial Consenting Noteholders"), appended as Exhibit
"B" to the Martin Affidavit, to enable any additional noteholders to executs a Jolnder Agreement
in the form attached as Schedule "C" to the Suppott Agreement and to become bound thereby as
Consenting Noteholders (ag defined in the Support Agreement):

(8  the Monitor shall without delay post a copy of the Support Agreement on its website
at htipi//ofoanada. ftloonsulting.com/sfe (the "Monitor's Website"); and

(b)  thenotice to be published by the Monitor pursuant to paragraph 51 of this Qrder shall
include a statement in form and substance acceptable to the Applicant, the Monitor
and coungel to the Ad Hoc Noteholders, each acting reasonably, notifying noteholders
of the Support Agreement and of fhe deadline of 5:00 p.m, (Toronto time) on May 15,
2012 (the "Consent Date™) by which any noteholder (other than an Initial Consenting
Noteholder) who wishes to become entitled to the Early Consent Consideration
pursuant to the Support Agreement (if suoh Early Consent Consideration becomes
payable pursuant to the terms thereof) must execute and return the Joinder Agreement
to the Applicant, and shall direct noteholders to the Monitor's Website whers a co;;y
of the Support Agreement (including the Joinder Agreement) can be obtalned,




15,  THIS COURT ORDERS that any noteholder (other than an Initial Consenting
Noteholder) who wishes to become a Consenting Noteholder and become entitled to the Barly
Consent Consideration (if such Early Consent Consideration becomes payable pursuant to the
terms thereof, and subject to such noteholder demonstrating its holdings to the Monitor in
accordance with the Support Agreement) must execute a Joinder Agreement and return it to the
Applicant and the Noteholder Advisors (as defined below) in accordance with the instructions set
out in the Support Agreement such that it is received by the Applicant and the Noteholder
Advisors prior to the Consent Deadline and, upon so doing, such noteholder shall become a
Consenting Noteholder and shall be bound by the terms of the Support Agreement,

16, THIS COURT ORDERS that ag soon ag practicable after the Consent Deadline, the
Applicant shall provide to the Monttor coples of all executed Joinder Agreements received from
noteholders prior to the Consent Deadline,

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

17, THIS COURT ORDERS that until and including April 29, 2012, or such later date as this
Court may order (the “Stay Perlod™), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, except with the written
consent of the Appleant and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicant or affecting the Business
or the Property are hereby stayed and suspended pending further Order of this Court,

18.  THIS COURT ORDERS thatuntil and including the Stay Perlod, no Proceeding shall be
commenced or continned by any noteholder, indenture trustes or security trustee (each in respect
of the notes issued by the Applicant, collectively, the "Noteholders") against or in respect of any
of the Applicant's subsidiaries listed on Schedule "A" (each a "Subsidiary Guarantor", and
colleotively, the "Subsidiary Guaraniors"), except with the written consent of the Applicant and
the Monitor, or with leave of this Court, and any and all Proosedings currently under way by a
Noteholder against or in respect of any Subsidlary Guarantors are hereby stayed and suspended
pending further Order of this Court.




NO EXERCISE OF RIGHTS OR REMEDIES

19,  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corpotation, governmental body or agency, or any other entitles (all of the
foregoing, collectively being “Persons” and each being & “Person™) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended and shall not be commenced, proceeded with or continued, except with the written
consent of the Applicant and the Monitor, or leave of this Court, provided that nothing in this
Order shall () empower the Applicant to carry on any business which the Applicant is not
lawfully entitled to carry on, (ii) affect such investigations, actions, suits or proceedings by a
regulatory body as are permitied by Section 11.1 of the CCAA, (iil) prevent the fillng of any
registration to preserve or perfect a security interest, (Iv) prevent the registration of a claim for
lien, or (v) prevent the exetcise of any termination rights of the Consenting Noteholders under
the Support Agreement. '

20, THIS COURT ORDERS that during the Stay Period, all rights and remedies of the
Noteholders against or in respeot of the Subsidiary Guarantors are hereby stayed and suspended
and shall not be commenced, proceeded with or oontihued, except with the written consent of the
Applicant and the Monitor, or leave of this Court, provided that nothing in this Ordet shall (i)
empower any Subsidiary Guarantor to carry on any business which such Subsidiary Guarantor is
not lawfully entitled to carry on, (if) affect such investigations, actions, suits or proceedings by a
regulatory body as are permitted by Section 11.1 of the CCAA, (i) prevent the filing of any -
registration to preserve or perfect a security interest, or (iv) prevent the reéistraﬁon of a-clalm for
lien,

NO INTERFERENCE WITH RIGHTS

21,  THIS COURT ORDERS that during the Stay Petlod, no Person shall discontinue, fail to
honout, alter, interfere with, repudiate, terminate or oease to perform any right, renewal right,
contract, agresment, licence or permit in favour of or held by the Applicant, except with the
wiltten consent of the Applicant and the Monitor, or leave of this Count,




CONTINUATION OF SERVICES

22, THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation services, utility
or-other services to the Business or the Applicant, are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply of such goods or
services as may be required by the Applicant or exercising any other remedy provided under
such agreement or arrangements, and that the Applicant shall be entitled to the continued use of
its cutrent premises, telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each oase thaf the normal prices or charges for all such goods or services
received after the date of thls Order are paid by the Applicant in accordanoce with normel
payment practices of the Applicant or such ether practices as may be agreed upon by the supplier

ot setvice provider and each of the Applicant and the Monitor, or as may be ordered by this
Coutt,

NON-DEROGATION OF RIGHTS

23, THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease ot
licensed property -or other valuable consideration provided on or after the date of this Order, not
shall any Person be under any obligation on or after the date of this Order to advance or re-
advanee any monies or otherwise extend any credit to the Applicant, Nothing in this Order shall
derogate from the rights conferred and obligafions imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24,  THIS COURT ORDERS that during the Stay Perlod, and except as permitted by
subsection 11.03(2) of the CCAA, no Prooesding tmay be commenced or continued against any
of the former, current or future directers ot officers of the Applicant with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law fo be
ligble in thelr capacity as directors or offlcers for the payment or performance of such
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obligations, until a compromise or atrangement in respect of the Applicant, if one is filed, is
sanctioned by this Court or is refused by the affected oreditors of the Applicant or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE,

25.  THIS COURT ORDERS that the Applicant shall (i) indemnify its directors and officers
against obligations and ligbilities that they may incur as directors ot officets of the Applicant
after the commencement -of the within proceedings, end (ii) make payments of amounis for
which its directors and officers may be lable as obligations they- may incur as directors or
officers of the Applicant after the cemmencement of the within proceedings, except to the extent
that, with respect to any officer or director, the obligation or liability was incurred as a result of

the director’s or officer’s gross negligence or wilful misconduet,

26,  THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge™) on the Property (other
than the Applicant's assets which are subject to the Personal Property Security Act registrations
on Schedule "B" hereto (the "Excluded Property™)), which charge shall not exceed an aggregate
amount of $3,200,000, as security forthe indemnity provided in paragraph 25 of this Order. The
Directors’ Charge shall have the priority set ouf in paragraphs 38 and 40 herein,

27,  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicant's directors and officers shall only be entitled to the
benefit of the Directors’ Chatge to the extent that they do not have coverage under any directors’
and officers’ insurance polioy, or to the extent that such coverage is insufficient to pay amounts
indemnified in accordance with paragraph 25 of this Order,

APPOINTMENT OF MONITOR

28,  THIS COURT ORDERS fthat FTI is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, fo monitor the business and financial affairs of the Applicant
with the powers and obligations set out in the CCAA. or set forth herein and that the Applicant
and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor
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in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions,

29,

THI8 COURT ORDERS that the Monitor, in addition to its preseribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(@)
(b)

©)

@
©)

®

®

(B)

)

monitor the Applicant's receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters
as may be relevant to the proceedings herein;

advise the Applicant in its preparation of the Applicant's cash flow statements, as
required from time to time;

advise the Applicant in its development of the Plan and any amendments to the Plan;

assist the Applicant, to the extent required by the Applicent, with the holding and
administering of creditors’ or shareholders’ meetings for voting on the Plan, as
applicable;

have full and complete access to the Property, including the premises, booeks, records,
data, including data in electronic form, and other financial documents of the
Applicant fo the extent that is necessary to adequately assess the Applicant's business
and financial affalrs or to perform its dutles atising under this Order;

be at liberty to engage ihdependent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and petrformance
of its obligations under this Order;

carry out and fulfill its obligations under the Support Agreement in accordance with
its terms; and

perform such other duties as are required by this Order or by this Court from time to
time,
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30.  THIS COURT ORDERS that without limiting paragraph 29 above, in carrying out its
rights and obligations in connectlon with thig Order, the Monitor shall be entitled to take such
reasonable steps and use such services as it deems necessary in discharging its powers and

obligations, including, without limitation, wtilizing the services of FTI Consulting (Hong Kong)
Limited ("FTT HIK"),

31, THIS COURT ORDERS that the Monitor shall not take possession of the Property (or
any property or assets of the Applicant's subsidiaries) and shell fake no part whatsoever in the
management or supervision of the management of the Business (or any business of the
Applicant's subsidiaries) and shall not, by fulfilling its obligations hereunder, be deemed to have
taken or maintained possession or control of the Business or Property, or any part thereof (or of
any business, property or assets, orany part thereof, of any subsidiary of the Applicant),

32, THIS COURT ORDERS that nothing herein contained shall requite the Monitor to
occupy or to fake control, care, charge, possession or management (separately andfor
oollectively, “Possession”) of any of the Property (ot any property of any subsidiary of the
Applicant) that might be environmentally contaminated, might be a pollutant or a contaminant,
or might cause or confribute to a spill, discharge, release or deposit of a substance contrary to
any federal, provincial or other law respecting the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste or other
cénta.mination including, without limitation, the Canadian Environmental Protection Act, the
Ontarlo Envirommental Protection Act, the Onmtarlo Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the “Environmental
Legislation™), provided however that nothing herein shall exempt the Monitet from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The Monitor shall
not, as a tesult of this Order or anything done in pursuance of the Monitor's duties and powers
under this Order, be deemed to be in Possession of any of the Property (or of any property of any
subsidiary of the Applicant) within the meaning of any Environmental Legislation, unless it is
actually in possession.

33, THIS COURT ORDERS that the Monitor shall provide any oreditor of the Applicant |
with information provided by the Applicant in response to reasonable requests for information
made in writing by such ereditor addressed to the Monitor. The Monitor shall not have any
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responsibility or liability with respect to the information disseminated by it pursuant to this
paragraph, In the case of information that the Monitor has been advised by the Applicant is
confidential, the Monitor shall not provide such information to creditors unless otherwise
directed by this Court or on such terms as the Monitor and the Applicant may agree.

34, THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and exoept for any gross negligence or wilful misconduct on its part, Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation,

35, THIS COURT ORDERS that the Monitor, counsel to the Monitor, oounsel to the
Applicant, counsel to the directors, Houlihan Lokey Capital Ine, (the "Financtal Advisor"), FTI
HK, counsel to the Ad Hoc Noteholders and the financial advisor to the Ad Hoo Noteholders
(together with counsel to the Ad Hoc Noteholders, the "Noteholder Advisors") shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, by the
AppMeant, whether incurred prior t0 or subsequent to the date of this Order, as part of the costs
of these proceedings, The Applicant 1s hereby authorized and direoted to pay the accounts of the
Monitor, counsel for the Monitor, counsel for the Applicant, counsel to the directors, the
Financial Advisor, FTI HK, and the Noteholder Advisors on & weekly basis or otherwise in
aecordance with the terms of their engagement letters.

36, THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the acoounts -of the Monitor and its legal counsel are
hereby referred to a judge of the Commeroial List of the Ontarlo Supetior Coutt of Justice,

37, THIS COURT ORDERS that the Monitor, counsel to the Monifor, the Applicant's
counsel, counsel to the directors, the Financlal Advisor, FTI HK, and the Notehoelder Advisors
shall be entitled to the benefit of and are hereby granted & charge (the “Administration Charge™)
on the Property (other than the Excluded Property), which charge shall not exceed an aggregate
amount-of $15,000,000 as security for their professional fees and disbursements incurred at their
respective standard rates and charges In tespect of such services, both before and after the
making of this Order in respect of these proceedings, The Administration Charge shall have the
priority set out in paragtaphs 38 and 40 hereof,
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YALIDITY AND FRIORITY OF CHARGES CREATED BY THIS ORDER

38, THIS COURT ORDERS that the priorities of the Directors’ Charge and the
Administration Charge, as between them, shall be as follows:

First ~ Administration Charge (to the maximum amount 6f $15,000,000); and
Second ~ Directors’ Charge (to the maximum amount of $3,200,000).

39, THIS COURT ORDERS that the filing, reglstration or perfection of the Directors’
Charge or the Administration Charge (collectively, the “Charges™) shall not be required, and that
the Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfecied subsequent to the Charges coming info existence,
notwithstanding -any such failure to file, register, record or perfect, |

40, THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property (other than the Excluded Property) and shall renk in priority to all other security
interests, trusts, Hens, charges and encumbrances, claims of ‘secured creditors, statutory or
otherwise (collectively, “Encumbrances”) in favour of any Person,

41, THIS COURT ORDERS that except as otherwise expressly provided for herein, or ag
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, ot pari passu with, any of the Charges, unless the Applicant also
obtaing the prior written consent of the Monitor, the beneficlaries -of the Directors’ Charge and
the beneficiaries of the Administration Charge, or further Order of this Court.

42,  THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the rights and remedies of the chargees entltled to the benefit of the Charges (collectively,
the “Chargees™), shall not otherwise be limited or impaired in any way by (a) the pendency of
these proceedings and the declarations of insolvency made herein; (b) any application(s) for
bankruptoy order(s) issued pursuant to the BIA, or any bankruptoy order made pursuant to such
applications; (c) the filing of any assignments for the general benefit of creditors made pursuant
to the BIA; (d) the provisions of any federal or provinclal statutes; or (€) any negative covenants,

prohibifions or other similar provisions with respect to borrowings, incurring debt or the creation

of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or
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other agreement (colleotively, an “Agreement”) which binds the Applicant, and notwithstanding
any provision to the contrary in any Agreement;

(8)  neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of any documents in respect thereof shall create or be deemed to

constitute a breach by the Applicant of any Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of

" any breach of any Agreement caused by or resulting from the creation of the Charges;
and

(c)  the payments made by the AppHoant pursuant to this Order and the granting of the
‘Charges, do not and will not constitute preferences, fraudulent conveyances, transfers
at undervalue, oppressive conduot, or other challengeable or voidable fransactions
under any applicable law,

43,  THIS COURT ORDERS that any Charge oreated by this Order over leases of real
property in Canada shall only be a Charge in the Applicant’s interest in such real property leases,

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

44,  THIS GOURT ORDERS that the letter agreement dated as of December 22, 2012 with
respect to the Financial Advisor in the form attached as Exhibit “CC” to the Martin Affidavit (the
“Financial Advisor Agreement”) and the retention of the Financial Advisor under the terms

thereof, including the payments to be made to the Financial Advisor theteunder, are hereby
approved,

45,  THIS COURT ORDERS that the Applicant is authorized and directed to make the

payments contemplated in the Financial Advisor Agreement in accordance with the terms and
conditions thereof,
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POSTPONEMENT OF ANNUAL GENERAL MEETING

46.  THIS COURT ORDERS that the Applicant be and is hereby relieved of any obligatien to
call and held an annuval mesting of its shareholders until further Order of this Court,

FOREIGN PROCEEDINGS

47.  THIS COURT ORDERS that the Monitor is hereby authorized and empowered to act as
the foreign representative in respect of the within proceedings for the purpose of having these
proceedings recognized in a jurisdiction outside of Canada.

48, THIS COURT ORDERS that the Monitor is hereby authorized, as the foreign
representative of the Applicant and of the within proceedings, to apply for forelgn recognition of
these proceedings, as necessary, in any jurisdiction outside of Canada, Including as “Foreign
Main Proceedings” in the United States pursuant to Chapter 15 of the U.S. Bankrupicy Code,

49,  THIS COURT HEREBY REQUESTS the aid and recognition of any court, fribunal,
regulatory or administrative body having jurlsdiction in Canade, the United States, Barbades, the
British Virgin Islands, Cayman Islands, Hong Kong, the People’s Republic of China or in any
other foreign jurisdiction, to give effect to this Order and to assist the Applicant, the Monttor and
their respective agents in carrying out the terms of thls Order, All courts, fribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Applicant and to the Monitor, as an officer of this Court, as may be
necessaty or desirable to give effect to this Order, to grant representative status to the Menitor in
any forelgn proceeding, ot to assist the Applicant and the Monitor and their respective agents in
carrying out the terms of this Order,

50, THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is
hereby euthotized and empowered to apply to any court, tribunal, regulatory or administrative
body, whetever located, for the recognition of this Order and for asslstance in carying out the
terms of this Order and any other Order issued in these proceedings,
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SERVICE AND NOTICE

51, THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe
and Meil and the Wall Street Journal a notice containing the information preseribed under the
CCAA, (ii) within seven days after the date of this Order, (A) make this Order publicly available
in the manner presoribed under the CCAA, (B) send, in the prescribed manner, a notice to every
known oreditor who has a claim against the Applicant of more than $1,000, and (C) prepare a list
showing the names and addresses of those creditors and the estimated amounts of those claims,
and meke it publicly availeble in the presoribed manner, all in accordance with Section 23(1)(s)
of the CCAA. and the regulations made thereunder,

52, THIS COURT ORDERS that each of the Applicant-and the Monitor be at liberty to serve
this Order, any other materials and orders In these proceedings, any notices or other
correspondence, by forwarding true copies theteof by prepaid ordinary mail, courier, personal
delivery, facsimile transmission or email to the Applicant's creditors or other interested parties at
their respective addresses as last shown on the records of the Applicant and that any such service
or notice by courler, personal delivery or electronic transmission shall be deemed to be received
on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on
the third business day after mailing,

53, THIS COURT ORDERS that the Applicant, the Monltor, and any party who has filed a
Notice of Appearance may setve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Setvice

List from time to time, and the Monitor may post a copy of any or all such materigls on the
Monitor's Website,

GENERAL

54,  THIS COURT ORDERS that the Applicant or the Monitor may from time fo time apply
to this Court for advice and directions in the discharge of its powers and duties hereunder,

55,  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim recelver, a receiver, a receiver and manager, or a trustes in bankruptcy of the
Applicant, the Business or the Property.,
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56, THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notics to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Court may order,

57,  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m, Bastern Standard/Daylight Time on the date of this Order,

W a-;/
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Schedule "A"

Sino-Panel Holdings Limited (BVI)
Sino-Global Holdings Ino, (BVI)
Sino~Wood Partners, Limited (HK)
Grandeur Winway Limited (BVT)
Sinowin Investments Limited (BVT)
Sinowood Limited (Cayman Islands)
Sino-Forest Bio-Science Limited (BVI)
Sino-Forest Resources Inc, (BVI)

. Sino-Plantation Limited (HK)

10, Swri~Wood Inc, (BVI)

11, Sino-Forest Investments Limited (BVI)
12, Sino-Wood (Guangxi) Limited (HK)

13, Sino~-Wood (Jiangxi) Limited (HK)

14, Sino-Wood (Guangdong) Limited (HK)
15, Sino-Wood (Fujian) Limited (HK)

16, Sino-Panel (Asia) Inc. (BVI)

17, Sino-Panel (Guangxi) Limited (BVI)

18, Sino-Panel (Yunnan) Limited (BVI)

19, Sino-Panel (North East China) Limited (BVT)
20, Sino-~Panel [Xiangxi] Limited (BVT)

21, Sino-Panel [Hunan] Limited (BVI)

22. SEFR (China) Inc. (BVT)

23, Sino-Panel [Suzhou] Limited (BVT)

24, Sino-Panel (Gaoyao) Lid, (BVI)

25, Sino-Panel (Guangzhou) Limited (BVI)
26, Sino-Panel (North Sea) Limited (BVT)
27. Sino~Panel (Guizhou) Limited (BVI)
28, Sino-Panel (Huathua) Limited (BVI)
29, Sino-Panel (Qinzhou) Limited (BVT)
30, Sino-Panel (Yongzhou) Limited (BVT)
31, Sino-Panel (Fujian) Limited (BVT)

32, Sino-Panel (Shaoyang) Limited (BVI)
33, Amplemax Worldwide Limited (BVI)
34, Ace Supreme International Limited (BVI)
35, Express Point Holdings Limited (BVT)
36, Glory Billion International Limited (BVI)
37, Smart Sure Enterprises Limited (BVI)
38, Expert Bonus Investment Limited (BVI)
39, Dynamie Profit Holdings Limited (BVT)
40, Alllance Max Limited (BVI)

41, Brain Force Limited (BVI)

42, General Excel Limited (BVI) -

43, Poly Market Limited (BVI)

44, Prime Kinetlc Limited (BVT)

45, Trilllon Edge Limited (BVI)

46, Sino-Pane] (China) Nursery Limited (BVI)

CRENAU AW
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47, 8ino-Wood Trading Limited {BVT)

48, Homix Limited (BVI)

49. Sino-Panel Trading Limited (BVI)

50, Sino-Panel (Russia) Limited (BYI)

51, 8ino-Global Management Consulting Ine, (BVI)
52. Value quest International Limited (BVT)

53, Well Keen Worldwide Limited (BVI)

54, Harvest Wonder Worldwide Limited (BVI)

55, Cheer Gold Worldwide Limited (BVI)

56, Regal Win Capital Limited (BVI)

57, Rich Cheice Worldwide Limited (BVI)

58. Sino-Forest International (Barbados) Corporation
59, Mandra Forestry Holdings Limited (BVY)

60, Mandra Forestry Finance Limited (BVI)

61, Mandra Forestry Anhul Limited (BVI)

62, Mandra Forestry Hubel Limited (BVY)

63, Sino-Capital Global Inc. (BVI)

64, Elite Legacy Limited (BVT)




Schadidy ' @'

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
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Family(ies): 6
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SEARCH : Business Debtor : SINO-FOREST CORPORATION
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timeliness, completeness or the interpretation and use of the report. Use of
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 3/29/2012
File Currency Date: 03/28/2012
Family(ies): 6

Page(s): 8

SEARCH : Business Debtor : SINO-FOREST CORPORATION

FAMILY : 1 OF 6 . ENQUIRY PAGE : 1 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 609324408 EXPIRY DATE : 27SEP 2015 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20040927 1631 1793 0430 REG TYP: P PPSA REG PERIOD: 10

02 IND DOB : IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCN :
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
. CITY ; MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN ;
07 ADDRESS :
CITY : ’ PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 767 THIRD AVENUE, 31ST FLOOR
CITY : NEW YORK PROV: NY POSTAL CODE: 10017
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X .
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR PURSUANT TO
14 A PLEDGE AGREEMENT AND SHARE CHARGE,
15

16 AGENT: AIRD & BERLIS LLP §#2
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE: M5J2TS

Page 1




FAMILY : 1 OF 6 ENQUIRY PAGE : 2 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

FILE NUMBER 609324408

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20090720 1614 1793 6085
21 REFERENCE FILE NUMBER : 609324408
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER;:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 REASON: TO AMEND SECURED PARTY ADDRESS AND TO AMEND GENERAL COLLATERAL

27 /DESCR: DESCRIPTION TO DELETE THE WORDS "PURSUANT TO A PLEDGE AGREEMENT AND
28 : SHARE CHARGE"

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
095 ADDRESS : 400 MADISON AVENURE, 4TH FLOOR
CITY : NEW YORK PROV : NY POSTAL CODE : 10017
CONS, MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14
15
16 NAME : AIRD & BERLIS LLP
17 ADDRESS : 181 BAY STREET, SUITE 1800, BOXi# 754
CITY : TORONTO . PROV : ON POSTAL CODE : M5J2T9

Page 2




FAMILY : 1 OF 6 ENQUIRY PAGE : 3 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

FILE NUMBER 609324408

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20090720 1616 1793 6087

21 REFERENCE FILE NUMBER : 609324408

22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 1 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:

24 TRANSFEROR: BUS NAME: SINO-FOREST CORPORATION

25 OTHER CHANGE:

26 REASON:

27 /DESCR:

28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:;
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS :
CITY : PRQV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : AIRD & BERLIS LLP
17 ADDRESS : 181 BAY STREET, SUITE 1800, BOXi# 754
CITY : TORONTO PROV : ON POSTAL CODE : M5J27T9

Page 3




FAMILY
SEARCH

2 OF 6
BD

SINO-FOREST CORPORATION

ENQUIRY PAGE : 4 OF 8

00 FILE NUMBER : 650314305 EXPIRY DATE : O03DEC 2013 STATUS

01 CAUTION

REG NUM
02 IND DOB
03 BUS NAM

04 ADDRESS
CITY

05 IND DOB

06 BUS NAM

07 ADDRESS
CITY

FILING :

PAGE : 001 OF 1

MV SCHEDULE ATTACHED :

: 20081203 1055 1793 9576 REG TYP: P PPSA REG PERIOD: 5

IND NAME:

E: SINO-FOREST CORPORATION

: 1208-90 BURNHAMTHORPE RD W

:+ MISSISSAUGA

B:

PROV: ON
IND NAME:

PROV:

08 SECURED PARTY/LIEN CLAIMANT :

XEROX CANADA LTD

: 33 BLOOR ST, E. 3RD FLOOR

PROV: ON
MV

GOODS INVTRY, EQUIP ACCTS OTHER INCL

X
MODEL

33 BLOOR ST. E. 3RD FLOOR

09 ADDRESS
CITY : TORONTO
CONS,
10 X
YEAR MAKE
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: XEROX CANADA LTD
17 ADDRESS
CITY : TORONTO

PROV: ON

Page 4

OCN :

POSTAL CODE: L5B3C3

OCN

POSTAL CODE:

POSTAL CODE: M4W3H1
DATE OF OR NO FIXED
AMOUNT MATURITY MAT DATE

X
V.I.N.

POSTAL CODE: M4W3H1l




FAMILY : 3 OF 6 ENQUIRY
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 655022304 EXPIRY DATE : 20JUL 2015 STATUS
01 CAUTION FILING : PAGE : 001 OF 1

02 IND DOB IND NAME:
03 BUS NAME: SINO-FOREST CORPORATION

PAGE :

OCN :
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY ¢+ MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS :
CITY H PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY : NEW YORK PROV: NY POSTAL CODE: 10017
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY
10 X X
YEAR MAKE MODEL V.I.N.,
11
12

GENERAL COLLATERAL DESCRIPTION

13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14

15
16 AGENT: AIRD & BERLIS LLP - SUSAN PAK
17 ADDRESS : 181 BAY STREET, SUITE 1800

CITY : TORONTO PROV: ON POSTAL CODE:

Page §

M5J2T9

5 OF 8

MV SCHEDULE ATTACHED ;
REG NUM : 20090720 1615 1793 6086 REG TYP: P FPPSA REG PERIOD: 6

DATE OF OR NO FIXED

MAT DATE




FAMILY : 4 OF 6 ENQUIRY PAGE : 6 OF 8
SEARCH : BD : SINO-FOREST CORPORATION

00 FILE NUMBER : 659079036 EXPIRY DATE : O03FEB 2016 STATUS :
01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :

REG NUM : 20100203 1535 1793 2023 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY t MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS ; 400 MADISON AVENUE, 4TH FLOOR
CITY : NEW YORK PROV: NY POSTAL CODE: 10017
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY., EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR
14
15
16 AGENT: AIRD & BERLIS LLP (SPAK - 102288)
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE: M5J2T9

Page 6




FAMILY : 5 OF 6 ENQUIRY PAGE : 7 QF 8
SEARCH : BD : SINO~FOREST CORFPORATION

00 FILE NUMBER : 665186985 EXPIRY DATE : 150CT 2020 STATUS :
01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED

REG NUM : 20101015 1215 1793 1245 REG TYP: P PPSA REG PERIOD: 10
02 IND DOB : IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCN
04 ADDRESS : 90 BURNHAMTHORPE ROAD WEST, SUITE 1208
CITY : MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAW DEBENTURE TRUST COMPANY OF NEW YORK
09 ADDRESS : 400 MADISON AVENUE, 4TH FLOOR
CITY : NEW YORK PROV: NY POSTAL CODE: 10017
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X ‘
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 PLEDGE OF SHARES OF CERTAIN SUBSIDIARIES OF THE DEBTOR.
14
15
16 AGENT: AIRD & BERLIS LLP (RMK-106760)
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY : TORONTO PROV: ON POSTAL CODE: M5J2T9

Page 7




FAMILY : 6 OF 6 ENQUIRY PAGE : 8 OF 8
SEARCH : BD : SINO-POREST CORPORATION

00 FILE NUMBER : 665928963 EXPIRY DATE : 17NOV 2016 STATUS :
01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED
REG NUM : 20101117 1007 1462 0113 REG TYP: P PPSA REG PERIOD: 6

02 IND DOB : IND NAME:

03 BUS NAME: SINO-FOREST CORPORATION

OCN :
04 ADDRESS : 1208-90 BURNHAMTHORPE RD W
CITY : MISSISSAUGA PROV: ON POSTAL CODE: L5B3C3
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV': POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
XEROX CANADA LTD
09 ADDRESS : 33 BLOOR ST. E. 3RD FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M4W3H1
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: PPSA CANADA INC, - (3992)
17 ADDRESS : 110 SHEPPARD AVE EAST, SUITE 303
CITY : TORONTO PROV: ON POSTAL CODE: M2N6Y8

Page 8
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This is Exhibit “B” referred to in the
Affidavit of Rebecca L. Wise
Sworn before me, this 5th

day of October, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time.



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 8"
)
JUSTICE MORAWETZ ) DAY OF MAY, 2012

//ﬁﬁéﬁ‘hr THE MATTER OF THE COMPANIES' CREDITORS
S AR ANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

THE MATTER OF A PLAN OF COMPROMISE AND
GEMENT OF SINO-FOREST CORPORATION

ORDER

(Third Party Stay)

THIS MOTION, made by Sino-Forest Corporation (the "Applicant) for an order
addressing the scope of the stay of proceedings herein was heard this day at 330 University

Avenue, Toronto, Ontario,

ON READING the Applicant's Notice of Motion and the materials summarized in
Schedule “A” to the factum dated May 7, 2012, filed on behalf of the Monitor, as amended,
including the affidavit of W. Judson Martin sworm April 23, 2012 (the “Judson Affidavit”), and
on hearing the submissions of counsel for FTT Consulting Canada Inc. in its capacity as monitor
(the “Monitor™), in the presence of counsel for the Applicant, the Applicant's directors and
officers named as defendants (the “Directors™) in the Ontario Class Action (as defined in the
Judson Affidavit), Emst & Young LLP, the plaintiffs in the Ontario Class Action, the
underwriters named as defendants in the Ontario Class Action (the “Underwriters”) and BDO
Limited and those other parties present, no one appearing for the other parties served with the

Applicant's Motion Record, although duly served as appears from the affidavit of service, filed:



SERVICE AND INTERPRETATION

l. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated such that this Motion is properly returnable

today and hereby dispenses with further service thereof.

THIRD PARTY STAY AND TOLLING AGREEMENT

2. THIS COURT ORDERS that no Proceeding (as defined in the initia) order granted by
this Court on March 30, 2012 (as the same may be amended from time to time, the “Initial
Order™)) against or in respect of the Applicant, the Business or the Property (each as defined in
the Initial Order), including without limitation the Ontario Class Action and any litigation in
which the Applicant and the Directors, or any of them, are defendants, shall be commenced or
continued as against any other party to such Proceeding or between or amongst such other parties
(cross-claims and third party claims if any), until and including the expiration of the Stay Period
(as defined in the Initial Order and as the same may be extended from time to time), provided
that, notwithstanding the foregoing and anything to the contrary in the [nitial Order, there shall
be no stay of any Proceeding against Péyry (Beijing) Consulting Co. Limited and/or any affiliate,

any other Pdyry entity, representative or agent.

3. THIS COURT ORDERS that the Applicant is authorized to enter into agreements
among the plaintiffs and defendants jn the Ontario Class Action and in the action styled as
Guining Liu v. Sino-Forest Corporation et al., bearing (Quebec) Court File No. 200-06-000132-
111 (the “Quebec Class Action™), providing for, among other things, the tolling of certain

limitation periods, as it sees fit, subject to the Monitor’s approval.
MISCELLANEOUS

4. THIS COURT ORDERS that this order is subject to any further order of the court on a
motion of any party, and is without prejudice to the right of the parties in the Ontario Class

Action to move or vary this order on or after September 1, 2012.

5. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada, the United States, Barbados, the



-3-

British Virgin Islands, Cayman Islands, Hong Kong, the People’s Republic of China or in any
other foreign jurisdiction, to give effect to this Order and to assist the Applicant, the Monitor and
their respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Applicant and to the Monitor, as an officer of the Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the Monitor in

any foreign proceeding, or to assist the Applicant and the Monitor and their respective agents in

carrying out the terms of this Order. M
: -
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TAB C



This is Exhibit “C” referred to in the
Affidavit of Rebecca L. Wise

Sworn before me, this 5th
day of October, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time.



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 8™
JUSTICE MORAWETZ ) DAY OF MAY, 2012

THE MATTER OF THE COMPANIES’ CREDITORS
NGEMENT ACT, R.S.C. 1985, ¢.C-36, AS AMENDED

ORDER

(Poyry Settlement Leave Motion)

THIS MOTION made by the Ad Hoc Comnittee of Purchasers of the Applicant’s
Securities (the “Moving Party”), for advice and direction regarding the impact of the stay of
proceedings herein on certain proceedings in the action styled as Trustees of the Labourers’
Pension Fund of Central and Eastern Canada et al. (the “Ontario Plaintiffs”) v. Sino-Forest
Corporation et al., bearing (Toronto) Court File No. CV-11-431153-00CP (the “Ontario Class
Action”) and in the action styled as Guining Liu (the “Quebec Plaintiff’) v. Sino-Forest
Corporation et al., bearing (Quebec) Court File No. 200-06-000132-111 (the “Quebec Class

Action”), was heard this day, at the courthouse at 330 University Avenue, Toronto, Ontario,

ON READING the materials summarized in Schedule “A” to the factum dated May 7,
2012, filed on behalf of the Monitor, as amended, and on hearing the submissions of counsel for
FTI Consulting Canada Inc. in its capacity as monitor (the “Monitor”*) and in the presence of
counsel for the Moving Party, Poyry (Beijing) Consulting Company Limited (“Poyry”), Sino-
Forest Corporation, the directors and officers named as defendants (the “Directors™) in the

Ontario Class Action, Ernst & Young LLP, BDO Limited, the Underwriters named as defendants



in the Ontarjo Class Action, and an ad hoc Committee of Bondholders and those other patties
present, no one appearing for the other parties served with notice of this motion, although duly

served as appears from the affidavit of service, filed:

L. THIS COURT ORDERS that further service of the Notice of Motion and Motion
Record on any party not already served is hereby dispensed with, such that this

motion is properly returnable today.
2. THIS COURT ORDERS that:

a. the Ontario Plaintiffs may proceed on May 17, 2012 in the Ontario Class Action
only for the relief sought in paragraphs (f) and, to the extent required, paragraph
(g) of the prayer for relief set out in the notice of motion dated April 2, 2012 in
Court File No. CV-11-431153-00CP filed in the Ontario Class Action, which
notice of motion is in respect of a settlement between the Ontario Plaintiffs,

Quebec Plaintiff and Pdyry (the “Ontario Péyry Settlement Motion”); and,

b. the Quebec Plaintiff may proceed with similar relief as described in paragraph
2(a) of this order on a similar schedule in a companion motion (the “Quebecc

Poyry Settlement Motion™) brought in the Quebec Class Action.

3. THIS COURT ORDERS that the Ontario Plaintiffs and the Quebec Plaintiff may
proceed afler September 1, 2012 with (1) the balance of the relief sought in the
Ontario PSyry Settlement Motion and the Quebec P8yry Settlement Motion, (2) a
motion for approval of the settlement between the Ontario Plaintiffs, the Quebec
Plaintiff and Poyry and (3) any motions that are necessary to give effect to the
motions mentioned in (1) and (2) above, on dates to be fixed by the Courls
supervising the Ontario Class Action and the Quebec Class Action, such motions to

be brought on notice to the parties in the Ontario Class Action and the Service List.

4, THIS COURT ORDERS that this order is without prejudice to the defendants’

rights to oppose in the Ontario Class Action and Quebec Class Action the relief



sought in the Ontario Poyry Settlement Motion, Quebec Pyry Settlement Motion or
a motion for approval of the settlement between the Ontario Plaintiffs, Quebec

Plaintiff and Pdyry.
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TAB D



This is Exhibit “D” referred to in the
Affidavit of Rebecca L. Wise
Sworn before me, this 5th

day of October, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time.
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CANADA
PROVINCE DE QUEBEC COUR SUPERIEURE
DISTRICT DE QUEBEC {Recours collectif)

NO: 200-06-000132-111

GUINING LIU
Requérant

C.

SINO-FOREST CORPORATION & ALS
Intimées

BORDEREAU DE SIGNIFICATION
(Art, 146.02 C.P.C.)

SIGNIFIEA:  Me Mason Poplaw et Me Céline Legendre
McCarthy Tétrault
1000, de la Gauchetiére Quest, #2500
Montréal (Québec) H3B 0A2
PROCUREURS DE ERNST & YOUNG

Télécopieur récepteur : 514-875-6246
TRANSMIS LE: 8 aoiit 2012
HEURE : (voir rapport de transmission broché au présent endos)
NOMBRE DE PAGES, Y COMPRIS LE PRESENT BORDEREAU : 7

NATURE DE L’ACTE DE LA PROCEDURE TRANSMISE :

REQUETE DU REQUERANT POUR PERMISSION D’AMENDER (ART. 1016 C.p.c.)

EXPEDITEUR:  SISKINDS, DESMEULES, AVOCATS
43, rue Buade, Bureau 320
Québec (Québec) G1R 4A2 :
Téléphone : (418) 694-2009 Télécopieur : (418) 694-0281 Notre dossier : 67-101

Signé a Québec, ce 8 aolt 2012

SIS nds, N 1.0 modid

SISKINDS, DESMEULES, AVOCATS
Procureurs du requérant

Si vous ne recevez pas toutes ces pages, communiquez avec Christine Béland au (418) 694-2009

SISKINDS, DESMEULES
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CANADA COUR SUPERIEURE
(recours collectif)

PROVINCE DE QUEBEC ]
DISTRICT DE DISTRICT DE QUEBEC

NO: 200-06-000132-111
GUINING LIU
REQUERANT

C.

SINO-FOREST CORPORATIDN ET AUTRES
INTIMES

REQUETE DU REQUERANT POUR PERMISSION D’AMENDER
(Art. 1016 C.p.c.)

A L’'HONORABLE JUGE JEAN-FRANCOIS EMOND, DE LA COUR SUPERIEURE DU QUEBEC,
JUGE DESIGNE POUR ENTENDRE TOUTES LES PROCEDURES AYANT TRAIT A CETTE
AFFAIRE, LE REQUERANT EXPOSE CE QUI SUIT :

1. Le 18 juin 2012, par jugement de cette cour, il a obtenu la permission de publier un avis
aux membres annoncant la présentation d’'une requéte pour obtenir lautorisation
d'exercer un recours’ collectif pour fins de réglement et pour I'approbation de (a
transaction intervenue avec l'intimée Pdyry (Beijing) Consulting Company Limited, le tout
tel quil appert du dossier de la cour;

2. En vue de la présentation de la requéte dont il est question ci-dessus, le requérant désire
obtenir la permission d'amender la requéte quil a déposée au dossier de la cour le 9 juin
2011 sous le titre : « Motion to authorize the bringing of a Class Action and to obtain the
status of representative »;

3. En effet, afin que la Transaction Poyry, déja produite au dossier de la cour sous la cote
R-1, puisse avoir une application uniforme a travers le pays, le requérant estime
approprié damender sa procédure afin que les parties qui y sont désignées comme
intimées soient les mémes que celles qui sont désignées dans le Recours de I'Ontario;

SISKINDS, DESMEULES i
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4. Le requérant souhaite donc pouvoir ajouter, a titre d'intimées les parties ci-dessous :

a) Un cabinet de vérificateurs;

P

BDO Limited;

b) Des preneurs fermes

YYVVYVYVYVVVYY

CREDIT SUISSE SECURITIES (CANADA) INC.;
TD SECURITIES INC.;

DUNDEE SECURITIES CORPORATION;;
RBC DOMINION SECURITIES INC.;
SCOTIA CAPITAL INC.;

CIBC WORLD MARKETS INC.;

MERRILL LYNCH CANADA INC.;
CANACCORD FINANCIAL LTD.;

MAISON PLACEMENTS CANADA INC.;
CREDIT SUISSE SECURITIES (USA) LLC.;
BANC OF AMERICA SECURITIES LLC.

5. Aucun des amendements demandés naffectent la description du groupe, mais est plutdt
dans |'intérét du groupe du Québec;

6. La présente requéte est bien fondée en faits et en droit;

PAR CES MOTIFS, PLAISE A LA COUR :

ACCUEILLIR la requéte;

PERMETTRE au requérant d’amender le Recours du Québec afin d'y ajouter, a titre de requerant,
Monsieur Ilan Toledano et d'y ajouter a titre d'intimées les parties qui suivent :

VYVVYYVYYVYYVYYY

BDO LIMITED (formerty known as BDO MCCABE LO LIMITED);
CREDIT SUISSE SECURITIES (CANADA) INC.;
TD SECURITIES INC.;

DUNDEE SECURITIES CORPORATION,;

RBC DOMINION SECURITIES INC.;

SCOTIA CAPITAL INC,;

CIBC WORLD MARKETS INC.;

MERRILL LYNCH CANADA INC,;

CANACCORD FINANCIAL LTD.;

MAISON PLACEMENTS CANADA INC.;
CREDIT SUISSE SECURITIES (USA) LLC.;
BANC OF AMERICA SECURITIES LLC.

SISKINDS, DESMEULES

A0CAES

sEMLRL
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Le tout selon le texte du document intitulé : Amended Motion to Authorize the Bringing of a Class
Action and to obtain the status of representative joint 3 cette requéte pour permission d'amender;

LE TOUT sans frais, sauf en cas de contestation,
Québec, ce 3 aolt 2012

T ‘,
S iSAds O gt

SISKINDS, DESMEULES, S.E.N.C.R.L., AVOCATS
Me Simon Hébert, procureur du requérant

SISKINDS, DESMEULES |
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DECLARATION SOLENNELLE

Je soussignée, BARBARA ANN CAIN, avocate, exercant ma profession au 43, rue Buade, bureau
320, Québec, Québec, déclare solennellement ce qui suit :

1. Je suis 'un des procureurs du requérant en [a présente instance;

2. Tous les faits allégués a la présente requéte sont vrais;

EN FOI DE QUOI, YAl SIGNE,

3 Québec, ce 7 aolit 2012 @5{ ] g i 8

Barbara Ann Cain

BELAND
177 805

Paur tays les
districls jucicia‘ras
die Québec

Déclaré solennellement devant moi
a Québec, ce 7 aolit 2012

o/

Cornmisgdire & I'assermentation pour tous les districts judiciaires de Québec

SISKINDS, DESMEULES | Mt
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AVIS DE PRESENTATION

A: Me Mason Poplaw et Me Céline Legendre
McCarthy Tétrault

1000, de la Gauchetiére Quest, bureau 2500
Montréal (Québec) H3B 0A2

Procureurs de Ernst & Young LLP

Me Bernard Gravel

Lapointe Rosenstein Marchand Melangon LLP

1250, boul, René-Lévesque Ouest, bureau 1400

Montréal (Québec) H3B 5E9

Procureurs de Péyry (Beijing) Consulting Company Limited

Mr Michael Eizenga

Bennet Jones

3400 One First Canadian Place, P.O. Box 130
Toronto, Ontario, M5X 1A4

Procureurs de Sino-Forest Corporation

PRENEZ AVIS que la présente requéte pour obtenir la permission d'amender sera présentée pour
adjudication devant I'Honorable juge Jean-Frangois Emond, de la Cour supérieure du Québec, 3 un
endroit et un moment a étre fixé lors d’'une conférence de gestion de linstance.

Québec, ce 3 aofit 2012

Sy
SISKINDS, DESMEULES, S.E.N.C.R.L., AVOCATS
Me Simon Hébert, procureur du requérant

SISKINDS, DESMEULES| M
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This is Exhibit “E” referred to in the
Affidavit of Rebecca L. Wise
Sworn before me, this 5th

day of October, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Gommission is unlimited as to time.



Date: 2012-08-30 Heure: 16:22:55 CS - Québec - Juge Jean-Francois Emond, Fax :@: 418 266-0372

JEO144

COUR SUPERIEURE

CANADA ,
PROVINCE DE QUEBEC
DISTRICT DE QUEBEC

Ne : 200-06-000132-111

DATE: Le 30 ao(t2012

P. 2 /4

SOUS LA PRESIDENCE DE L’HONORABLE JEAN-FRANGOIS EMOND, |.c.s.

GUINING LIU
Requérant

vs.

SINO-FOREST CORPORATION

et

ERNST & YOUNG LLP

et

ALLEN T.Y. CHAN

et

W. JUDSON MARTIN

et

KAI KIT POON

et

DAVID J. HORSLEY

et

WILLIAM E. ARDELL

et

JAMES P. BOWLAND

et

JAMES M.E. HYDE

et

EDMUND MAK

et

SIMON MURRY

et




bate: 2012-08-30 Heure: 16:22:55 CS - Québec - Juge Jean-Francois Emond, Fax : 418 266-0372 P. 3 /4

200-06-000132-111 PAGE: 2

PETER WANG

et

GARRY J. WEST
et

POYRY (BEIJING) CONSULTING COMPANY LIMITED
Intimés

JUGEMENT

1] VU la requéte pour permission d'amender la requéte en autorisation d'exercer un
recours collectif;

[2] CONSIDERANT i'absence de contestation:

3] CONSIDERANT que cette demande d'amendement ne retardera pas I'audition
de la requéte en autorisation d'exercer un recours collectif:

PAR CES MOTIFS, LE TRIBUNAL:

[4] PERMET au requérant d'amender sa requéte pour obtenir I'autorisation d'exercer
un recours collectif, pour y ajouter & titre de requérant M. llan Toledano et & titre
dintimées, les parties qui suivent:

- BDO LIMITED (connu sous BDO MCCABE LO LIMITED)

- CREDIT SUISSE SECURITIES (CANADA) INC.

- TD SECURITIES INC.

- DUNDEE SECURITIES CORPORATION

- RBC DOMINION SECURITIES INC.

- SCOTIA CAPITAL INC.

- CIBC WORLD MARKETS INC.

- MERRILL LYNCH CANADA INC.

- CANACCORD FINANCIAL LTD.

- MAISON PLACEMENTS CANADA INC.




Date:

2012-08-30 Heure: 16:22:55 CS - Québec - Juge Jean-Fran¢ois Emond, Fax : 418 266-0372

P. 4 /4

200-06-000132-111 PAGE : 3

- CREDIT SUISSE SECURITIES (USA) LLC.
- BANC OF AMERICA SECURITIES LLC.

| @ﬁé

[5] SANS FRAIS,

N-FRANGOIS EMOND, J.c.s.

Me Simon Hébert
Siskinds, Desmeules (Casier 15)
Attorneys for the Petitioner

Me Michae! A. Eizenga

Bennett Jones

3400 One First Canadian Place

P.O. Box 130

Toronto (Ontaric) M5X 1A4

Attorneys for the Defendant, Sino-Forest Corporation

Me Mason Poplaw

McCarthy Tétrauit (Casier 10)

1000, rue de la Gauchetiérs Quest, bur. 2500
Montréal (Québec) H3B 0A2

Attomeys for the Defendant, Emst & Young LLP

Me Mélissa Rivest

Lapointe Rosenstein Marchand Melangon

1250, boulevard René-Lévesque Quest, bur. 1400
Montréal (Québec) H3B 5Fg

Altorneys for the Defendant, PGyry (Beijing) Consulting Company Limited

Date d'audience : Le 30 ao(it 2012
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This is Exhibit “F” referred to in the
Affidavit of Rebecca L. Wise
Sworn before me, this 5th

day of October, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time.



Slavens, Adam

From: Fabello, John

Sent: September-25-12 10:43 AM

To: ‘Charles M. Wright'

Cc: ‘A. Dimitri Lascaris'; Gray, Andrew; Bish, David; Block, Sheila; Slavens, Adam; 'Samy
Elnemr’; Block, Sheila; ‘Gibbens_Dominique'; Cirelli, Odette

Subject: RE: Sino - Quebec

Chatles:

Further to your note below and to our subsequent telephone conversation, I confirm as follows:

1. Siskinds will take out an amending order in Quebec, which essentially reverses the prior order adding the
underwriters as patties to that action, such that the underwriters will not be, or deemed to have been, parties to the
Quebec action.

2. Siskinds Quebec is working on a draft order at present, and will seek the order from the Quebec coutt soon, and
in advance of the Quebec Poyry settlement motion.

Based on this understanding, we will advise the Monitor that the underwriters’ motion to address this issue,
scheduled for October 9/10, will be held in abeyance pending completion of the resolution agreed to by
underwriters’ and plaintiffs” counsel.

I have copied the underwtiters’ Quebec counsel above (Dominique Gibbens) and ask Samy to please provide the
draft amending otrder to Torys and Dominique for comment and approval.

Regards,
John

John A. Fabello

Torys LLP

Tel:  416.865.8228
Fax: 416.865.7380

mailto:jfabello@torys.com

wWww.torys.com
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This is Exhibit “G” referred to in the
Affidavit of Rebecca L. Wise

Sworn before me, this 5th

day of October, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time.



CANADA COUR SUPERIEURE

(recours collectif)

PROVINCE DE QUEBEC )
DISTRICT DE DISTRICT DE QUEBEC

NO: 200-06-000132-111

GUINING LIU
REQUERANT

Cl

SINO-FOREST CORPORATION ET AUTRES
INTIMES

REQUETE DU REQUERANT POUR PERMISSION D'’AMENDER
(Art. 1016 C.p.c.)

A L’'HONORABLE JUGE JEAN-FRANGOIS EMOND, DE LA COUR SUPERIEURE DU QUEBEC
JUGE DESIGNE POUR ENTENDRE TOUTES LES PROCEDURES AYANT TRAIT A CETTE
AFFAIRE, LE REQUERANT EXPOSE CE QUI SUIT :

1.

Le 9 juin 2011, le requérant a déposé une requéte pour autorisation d’exercer un recours
collectif, sous le titre : «Motion to authorize the bringing of a Class Action and to obtain
the status of representative»;

Le 3 aolt 2012, le requérant a déposé une requéte pour permission d’amender la
requéte pour autorisation d’exercer un recours collectif;

Par jugement rendu le 30 ao(it 2012, cette honorable Cour a accueilli la requéte pour
permission d'amender;

En vue de la présentation de la requéte pour obtenir |'autorisation d‘exercer un recours
collectif pour fins de réglement et pour I'approbation de la transaction intervenue avec
lintimée P6yry (Beijing) Consulting Company Limited, le requérant désire obtenir la
permission d'amender de nouveau afin de clarifier le statut d’'un requérant, de limiter le
nombre d'intimées et de cerner les causes d‘action;




10.

11.

12.

13.

14.

15.
16.

La présente demande d’amendement a pour but de corriger la demande d’amendement
du 3 aolit 2012;

Ces amendements sont nécessaires afin que le recours collectif du Québec puisse suivre
son cours, et ce, considérant que la transaction avec Pdyry a été approuvée le 25
septembre 2012 dans le recours collectif de I'Ontario;

Ajout d'un requérant

Le jugement du 30 aolt 2012 autorise I'ajout de Monsieur Ilan Toledano a titre de
requérant. Le but de I'amendement visait plutdt I'ajout de la compagnie Condex Wattco
inc. a titre de requérante ainsi que Monsieur Ilan Toledano & titre de personne désignée;

Condex Wattco inc. a fait I'achat de 835 actions de Sino durant la période visée par le
recours collectif;

Monsieur Toledano est a 'emploi de Condex Wattco inc.;

L'amendement proposé est dans le meilleur intérét des membres, car Monsieur Toledano
est une personne bien renseignée dans le domaine des valeurs mobiliéres et se montre
apte a représenter adéquatement les membres;

Le requérant demande la permission d'ajouter la compagnie Condex Wattco inc. 3 titre
de requérante ainsi que Monsieur Toledano 3 titre de personne désignée;

Ajout et retrait des intimées

Aprés analyse, les causes d’action du recours collectif reposent sur la responsabilité des
intimeées sur le marché secondaire prévue a l'article 225.4 de la Lo/ sur les valeurs
mobiliéres (ci-aprés «LVM») ainsi que sur la faute en vertu de la responsabilité
extracontractuelle prévue a I'article 1457 C.c.Q;

Les allégations concernant le marché primaire n‘étant plus requises, 'ajout des preneurs
fermes a titre d'intimées devient sans objet et risque de provoquer des contestations des
autres intimées qui pourraient retarder le déroulement de I'audition du recours collectif;

Les membres du groupe ne subissent aucun préjudice par le retrait des preneurs fermes
a titre d'intimées;

Pour sa part, I'ajout de BDO Limited a titre d'intimée demeure dans l'intérét du groupe;
Le requérant demande la permission d‘ajouter, 4 titre d'intimée, la partie ci-dessous :

Un cabinet de vérificateurs;
> BDO Limited (connu sous BDO MCCABE LO LIMITED);

SISKINDS, DESMEULES v
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18.

19.

20.

21.
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Le requérant demande la permission de retirer, & titre d'intimées, les parties ci-
dessous :

Des preneurs fermes

CREDIT SUISSE SECURITIES (CANADA) INC.;
TD SECURITIES INC.;

DUNDEE SECURITIES CORPORATION;
RBC DOMINION SECURITIES INC.;
SCOTIA CAPITAL INC.;

CIBC WORLD MARKETS INC.;

MERRILL LYNCH CANADA INC.;
CANACCORD FINANCIAL LTD.;

MAISON PLACEMENTS CANADA INC.;
CREDIT SUISSE SECURITIES (USA) LLC.;
BANC OF AMERICA SECURITIES LLC.

VVVVVVVVVVY

Modification de I'intitulé du recours collectif

L'article 225.4 LVM prévoit que I'action en dommages-intéréts intentée en vertu de cette
section de la loi doit étre préalablement autorisée par le tribunal;

L'amendement proposant la modification de I'intitulé de la requéte pour autorisation est
dans le meilleur intérét des membres;

Le requérant demande la permission de modifier Vintitulé de la requéte pour autorisation
qui se lira dorénavant comme suit : Amended Motion for leave to plead the cause of
action contained in Title VIII, Chapter II, Division IT of the QSA and to Authorize the
bringing of a class action and to obtain the status of representative ainsi que l'ajout des
allégations et conclusions liées & la Loi sur les valeurs mobiliéres et le Code civil du
Québec;

La présente requéte est bien fondée en faits et en droit;

PAR CES MOTIFS, PLAISE A LA COUR :

ACCUEILLIR la requéte;

PERMETTRE au requérant d'amender la requéte pour autorisation d’exercer un recours collectif
afin d'y ajouter la compagnie Condex Wattco inc. & titre de requérante ainsi que Monsieur
Toledano a titre de personne désignée;

SISKINDS, DESMEU[ES;&‘EQ&E
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PERMETTRE au requérant d'amender la requéte pour autorisation d’exercer un recours collectif
afin d'ajouter, a titre d’intimée, la partie ci-dessous :

> BDO LIMITED (connu sous BDO MCCABE LO LIMITED);

PERMETTRE au requérant d'amender la requéte pour autorisation d’exercer un recours collectif
afin de retirer, a titre d'intimées, les parties ci-dessous :

CREDIT SUISSE SECURITIES (CANADA) INC.;
TD SECURITIES INC.;

DUNDEE SECURITIES CORPORATION;
RBC DOMINION SECURITIES INC.;
SCOTIA CAPITAL INC.;

CIBC WORLD MARKETS INC.;

MERRILL LYNCH CANADA INC.;
CANACCORD FINANCIAL LTD.;

MAISON PLACEMENTS CANADA INC.;
CREDIT SUISSE SECURITIES (USA) LLC.;
BANC OF AMERICA SECURITIES LLC.

VVVVVVVVYVY

PERMETTRE au requérant d'amender la requéte pour autorisation d’exercer un recours collectif
afin de modifier Intitulé de la requéte pour autorisation qui se lira dorénavant comme suit :
«Amended Motion for leave to plead the cause of action contained in Title VIII, Chapter II, Division
II of the QSA and to Authorize the bringing of a class action and to obtain the status of
representative» ainsi que 'ajout des allégations et conclusions liées a la Loi sur les valeurs
mobiliéres et le Code civil du Québec,

Le tout selon le texte du document intitulé : «Amended Motion for leave to plead the cause of
action contained in Title VIII, Chapter II, Division IT of the QSA and to Authorize the bringing of a
class action and to obtain the status of representative» joint & cette requéte pour permission
d’amender;

LE TOUT sans frais, sauf en cas de contestation.

Québec, ce 1¥ octobre 2012

SISKINDS, DESMEULES, S.E.N.C.R.L.
Me Samy Elnemr, procureur du requérant

SISKINDS, DESMEULES
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DECLARATION SOLENNELLE

Je soussignée, BARBARA ANN CAIN, avocate, exercant ma profession au 43, rue Buade, bureau
320, Québec, Québec, déclare solennellement ce qui suit :

1. Je suis I'un des procureurs du requérant en la présente instance;
2. Tous les faits allégués a la présente requéte sont vrais;

EN FOI DE QUOI, JAI SIGNE,
a Québec, ce octobre 2012

Barbara Ann Cain

Déclaré solennellement devant moi
a Québec, ce  octobre 2012

Commissaire a l'assermentation pour tous les districts judiciaires de Québec

SISKINDS, BESMEULES@Q@M
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AVIS DE PRESENTATION

Me Mason Poplaw et Me Céline Legendre
McCarthy Tétrault

1000, de la Gauchetiere Quest, bureau 2500
Montréal (Québec) H3B 0A2

Procureurs de Ernst & Young LLP

Me Bernard Gravel

Lapointe Rosenstein Marchand Melangon LLP

1250, boul. René-Lévesque Ouest, bureau 1400

Montréal (Québec) H3B 5E9

Procureurs de Pdyry (Beijing) Consulting Company Limited

Mr Michael Eizenga

Bennet Jones

3400 One First Canadian Place, P.O. Box 130
Toronto, Ontario, M5X 1A4

Procureurs de Sino-Forest Corporation

Me Dominique Gibbens

Fasken Martineau DuMoulin SENCRL
C.P. 242, Tour de la Bourse

800 place Victoria

Bureau 3700

Montréal QC H4Z 1E9

Procureurs des preneurs fermes

PRENEZ AVIS que la présente requéte pour obtenir la permission d'amender sera prése’ntée pour
adjudication devant I'Honorable juge Jean-Frangois Emond, de la Cour supérieure du Québec, a un
endroit et un moment a étre fixé lors d'une conférence de gestion de l'instance.

Québec, ce 1*" octobre 2012

SISKINDS, DESMEULES, S.E.N.C.R.L.
Me Samy Elnemr, procureur du requérant

SISKINDS, DESMEULES |
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