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Court File No.: CV-12-2667-00CL

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 OF COMPROMISE OR
ARRANGEMENT OF SINO-FOREST CORPORATION

AFFIDAVIT OF DANIEL E. H. BACH

I, Daniel E. H. Bach, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. [ am a lawyer in the class actions department of Siskinds LLP (“Siskinds™), co-counsel
for the plaintiffs (the “Plaintiffs”) in the class proceeding styled Trustees of the
Labourers’ Pension Fund of Ceniral and Eastern Canada v Sino-Forest Corporation et

al., bearing (Toronto) Court File No. CV-11-431153-00CP (the “Ontario Class Action”).

2. As such, I have knowledge of the matters to which I hereinafter depose. Where that
knowledge is based on information obtained from others, 1 have so indicated and believe

that information to be true.

Overview

3. On April 11, 2012, I swore an affidavit (the “Initial Bach Affidavit”) in support of the

Plaintiffs” motion (the “Motion™) for an order, inter alia, terminating these proceedings
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under the Companies’ Creditors Arrangement Act (“CCAA™) and appointing a receiver of

the assets, undertakings and properties of Sino-Forest Corporation (“Sino”).

On April 17, 2012, I was cross-examined by counsel for Ernst & Young LLP ("E&Y™)
and counsel for the Underwriters in the Ontario Class Action on the Initial Bach Affidavit.
Counsel for certain other defendants in the Ontario Class Action attended the cross-

examination but did not ask any questions.

On April 13, 2012 we received correspondence from E&Y’s counsel. Attached hereto

and marked as Exhibit “A” is a copy of that letter.

On April 19, 2012 we received correspondence from E&Y’s counsel addressed to the
monitor’s counsel on which we were copied. Attached hereto and marked as Exhibit “B”

is a copy of that letter,

Late on April 19, 2012, E&Y’s counsel served its factum in response to the Motion.
Upon reviewing E&Y"s factum, it became clear for the first time that E&Y would take the
position that the settlement between the Plaintiffs and Poyry (Beijing) Consulting
Company Limited (“P8yry™) (the “Pdyry Settlement”) was entered into on April 2, 2012
(after the March 30, 2012 stay). [ swear this affidavit for the purpose of clarifying this
issue concerning the Psyry Settlement. No portion of this affidavit is meant to waive, nor

should it be construed as a waiver of, solicitor-client, litigation or any other privilege.

The Poyry Settlement

8.

On March 20, 2012, following ongoing settlement negotiations with Poyry’s counsel,

Baker & McKenzie LLP (“B&M™), the Pdyry Settlement was agreed to.
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On March 21, 2012, David Gadsden (of B&M) sent me an email enclosing a copy of the
Poyry Settlement agreement (the “Agreement”) that had been signed by B&M on behalf
of P6vry. Attached hereto and marked as Exhibit “C” is a copy of Mr. Gadsden’s email
to me of March 21, 2012 (partially redacted on the basis of privilege)} and the copy of the

Agreement attached to that email.

On March 22, 2012, I signed the Agreement on behalf of the Plaintiffs and emailed a copy
of the Agreement back to Mr. Gadsden. Attached hereto and marked as Exhibit “D” is a
copy of my email to Mr. Gadsden of March 22, 2012 (partially redacted on the basis of

privilege) and the copy of the Agreement attached to that email.

I am advised by Mr. Gadsden, and verily believe, that on March 22, 2012, B&M advised

Payry that the Péyry Settlement had been concluded with the Plaintiffs.

During the afternoon of March 22, 2012, I called Mr. Gadsden to confirm our intention to
advise Sino’s counsel of the Pyry Settlement that had been concluded. Mr. Gadsden

confirmed that he and his client had no issue with Siskinds doing so.

I am informed by Dimitri Lascaris of Siskinds LLP, and verily believe, that he spoke with
Mr. Staley, counsel to Sino, on March 23, 2012 and informed him that a settlement with

P&yry had been concluded.

On March 26, 2012, I received a telephone call from Mr. Gadsden and John Pirie of B&M
in respect of a proposed amendment to the Agreement. In particular, an amendment was
proposed in relation to the definition of “Released Claims™ contained in the Agreement

{three words were to be changed).
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After internal discussions regarding the proposed amendments with Plaintiffs counsel,
including Kirk Baert of Koskie Minsky LLP (“KM™} and my colleagues in Quebec, |
confirmed with B&M that same day (March 26, 2012) that the Plaintiffs agreed to the

proposed amendment,

In the late afternoon on March 26, 2012, Mr. Gadsden sent me an email enclosing a copy
of the Agreement, revised to include the above-noted, agreed upon amendment, and
signed by B&M and Pdyry’s Quebec counsel, Lapointe Rosenstein Marchand Melangon,
LLP, on behalf of Péyry (the “Amended Agreement™). Attached hereto and marked as
Exhibit “E” is a redacted copy of Mr. Gadsden’s email to me of March 26, 2012 and the

copy of the Amended Agreement attached to that email.

On the morning of March 27, 2012, I signed the Amended Agreement on behalf of the
Plaintiffs and emailed a copy of the Amended Agreement to Mr. Gadsden. Attached
hereto and marked as Exhibit “F” is a copy of my email to Mr. Gadsden of March 27,

2012 and the copy of the Amended Agreement attached to that email.

On the afterncon of March 30, 2012, I emailed Mr. Gadsden a copy of the Amended
Agreement that had been signed by Siskinds Desmeules s.en.c.r.l. Attached hereto and
marked as Exhibit “G” is a copy of my email to Mr. Gadsden of March 30, 2012 and the

copy of the Amended Agreement attached to that email.

As of March 30, 2012, the only firm that had yet to execute the Amended Agreement was
KM. Mr. Baert, of KM. was away from the office at this point, but confirmed by email

that he would sign the Amended Agreement on his return on April 4, 2012.  Attached
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hereto and marked as Exhibit “H” is a copy of an email from Mr. Baert to Mr. Gadsden

dated March 30, 2012.

20.  On April 2, 2012, Siskinds worked with KM to finalize the Plaintiffs’ Motion Record for
its Motion for Certification for Settlement Purposes and Notice of Fairness Hearing. As
Mr. Baert was still away from the office at this point and had not had an opportunity to
sign the Amended Agreement, Jonathan Bida, an associate at KM, signed the Amended

Agreement on April 2,

21.  The Plaintiffs’ motion record, including the Amended Agreement, was served on counsel

for all parties in the Ontario Class Action on April 2, 2012,

22.  Attached hereto as Exhibit “I” is a CD containing electronic versions ol the litigation

funding, settlement approval, Securities Act leave and certification motion records.

SWORN before me at the City of )
Toronto. in the Province of Ontario, )

this 26 day of April, 2012. )
)
)
7/ )
/] )

A Cof:a{i_ﬁésioner, etc. ) Daniel E. H. Bach
Serge Kalloghlian (LSUC #55557F) )



This is Exhibit "A" mentioned
and referred to in the Affidavit
of Danie!l E. H. Bach, aftirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,
2012.

0 Lo

A C6 ""zinissioner, ete.
Sérge Kalloghlian
(LSUC #55557F)
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LENCZNER SLAGHT

DIRECT LINE {$16) BOS5-3094

DIRECTFAX' {416) Bo3-3074

EMAIL. poshorneg liligate com

ASBISTANT Hepe Stephens (416) 8659500 ext. 23]

April 13,2012
VIA EMAIL

Mr. Kirk M. Baert

Koskie Minsky LLP

Barristers and Solicitors

Suite 900, 20 Queen Strect West
Toronto, ON M35H 3R3

Mr. Dimitrt Lascaris
Siskinds LLP

Rarristers and Solicitors
680 Waterloo Street
P.O. Box 2520

London ON N6A 3VE

Genticmen:
Re:  Sino-Forest Corporation

As you know. Justice Perrell has ordered. at your request. that no motions. ather than
those contemplated in the timetable sct out in his earlier endorsement. could be brought in the
class proceeding without leave. The funding motion was contemplated within the sleps
enumerated in that timetable; the proposed motion relating to Pdyry was not.

In light of the many moving pieces with respect to timing. scheduling and sequencing.
please confirm whether it is your intention to seek leave to bring the Pdyry motion on May 17,
2012 and schedule the hearing of that motion for a subsequent date assuming leave is granted, or
how you propose to deal with the leave issue.

Yours very truly,

%ﬂiﬂﬁlﬂ B e

Peter J. Osbhorne
PJO/ip
. Peter Griffin
Shara Roy
Brendan Gray

(L3O TNER SLAGHT BOYCE SPAlTH GRIFFIN w130 Adelaide St W, Suite 2600 Toromia, Ontero, Conada M5H 3P3 214.845.9500 1 414-845-7010  ihigate.cam
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of Daniel E. H. Bach, affirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,

f?’/ﬁ/w

issioner, etc.
S ge Kalloghlian
(LSUC #55557F)
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SARRISTERS

DIRECT LINF. {416) 8633094

DIRECT FAX. (416) 865-3974

EMAILT posbome@lngate. com

ASSISTANT: Rene Stephens {416} B65-9500 oxi1. 23]

April 19, 2012

VIA EMAIL

Dermmick Tay

Jennifer Stam

Gowling Lafleur Henderson LLP
1 First Canadian Place

100 King Street West

Suite 1600

Toronto, ON M3X 1G5

Dear Mr. Tay and Ms. Stam:
Re:  Sino-Forest Corporation

We write further to the lift stay motion returnable on Friday, April 20, 2012, Justice
Morawetz directed that the Monitor manage putting the various parties’ positions before the
Court to aveid parties writing unilaterally and directly to His Honour, We are therefore writing
to advise you of Grnst & Young LLP’s position on the motion and trust that you will advise the
Court prior to tomorrow’s attendance.

With respect to the lift stay sought in respect of a proposed scttlement with Pdyry
(Beijing) Consulting Company Limited, for the purpose of the notice and certification motions, it
is our client's position that there is a demonstrated lack of urgency. There is also ne evidence
that the 1ift stay for that purpose is in the best interests of the CCAA stakeholders. It is also
premature given the potential impact on the Company and any future claims process. This is
especially so if, at the motion on May 8, 2012, His Honour confirms or finds that the class action
proceeding has been stayed against all parties. The motion would thercfore not only lack
urgency, but would be moot for the time being.

Further, the motion as framed is not properly before Justice Perell. Leave of the court is
required for such a motion, further to the Order of Justice Perell dated March 26, 2012, which
leave we oppose. If any lift stay in respect of the Poyry motion is 1o be granted, which in our
view it should not, it should only be granted for the purposes of a leave motion. Only foliowing
the granting of leave by Justice Perell (whether in whole or in part) would the matter of a lift stay
for the purposes of that metion properly be before Justice Morawetz.
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April 19, 2012

Thank you for your assistance.

Yours very truly,

Peter J. Osborne
PIO/jip

cc. Service List



This is Exhibit "C" mentioned
and referred to in the Affidavit
of Daniel E. H. Bach, affirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,
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From: Gadsden, David [David. Gadsden@bakermckenzie.com]

Sent: Wednesday, March 21, 2012 5:15 PM

To: Daniel Bach

Cc: Kirk M. Baert; Charles M. Wright; Jonathan Bida; Sylvia Tse; Pirie, John J
Subject: RE: Poyry settlement

Attachments: TORDMS-731838-v1-2012-03-20 Sing Forest Class Action National Settlement

Agreement.PDF

Daniel,

Attached is a copy of the settlement agreement which we have executed on Pdyry's behalf. As
discussed this morning, our Quebec colleague, Bernard Gravel, is dealing with an urgent
family medical situation, but we expect he will be in a position to sign the agreement in the
next day or two.

please send back a copy of the agreement once it has been executed on behalf of the
plaintiffs.

Best regards,
David

REDACTED FOR PRIVILEGE
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

Made as of March 20, 2012

Between

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

and

POYRY (BEIJING) CONSULTING COMPANY LIMITED
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECITALS

A, WHEREAS the Proceedings have been commenced by the Plaintiffs in Ontario and
Quebec which allege that the Settling Defendant made misrepresentations regarding the assets,
busingss and transactions of Sino-Forest contrary to the 0S4, the 0S4, the civil law of Quebec

and the common law of the rest of Canada;

B. AND WHEREAS the Settling Défendant believes that it is not liable in respect of the
claims as alleged in the Proceedings and the Settling Defendant believes that it has good and

reasonable defences in respect of the merits in the Proceedings;

C. AND WHEREAS the Settling Defendant asserts that it would actively pursue its defences
in respect of the merits during the course of certification, during the course of discovery and at

trial if the Plaintiffs continued the Proceedings against it;

D. AND WHEREAS, despite the Settling Defendant’s belief that it is not liable in respect of
the claims as alleged in the Proceedings and its belief that it has good and reasonable defences in
respect of the merits, the Settling Defendant has negotiated and entered into this Settlement
Agreement to avoid further expense, inconvenience, and burden of this litigation and any other
present or future litigation arising out of the facts that gave rise to this litigation and to achieve
final resolutions of all claims asserted or which could have been asserted against the Settling
Defendant by the Plaintiffs on their own behalf and on behalf of the classes they seek to

represent, and to avoid the risks inherent in uncertain, complex and protracted litigation;

E. AND WHEREAS counsel for the Settling Defendant and counsel for the Plaintiffs have
engaged in extensive arm’s-length settlement discussions and negotiations in respect of this

Settlement Agreement;

F. AND WHEREAS as a result of these settlement discussions and negotiations, the Settling
Defendant and the Plaintiffs have entered into this Settlement Agreement, which embodies all of
the terms and conditions of the settlement between the Plaintiffs and the Settling Defendant, both

individually and on behalf of the Settlement Class, subject to approval of the Courts:
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G. AND WHEREAS the Plaintiffs have agreed to accept this settlement, in part, because of
the value of the cooperation the Settling Defendant has made and agrees to render or make
available to the Plaintiffs and/or Class Counsel pursuant to this Settlement Agreement, as well as
the attendant risks of litigation in light of the jurisdictional issues relating to the Settling
Defendant, the potential defences that may be asserted by the Settling Defendant and the

challenges of enforcement against the Settling Defendant in a foreign jurisdiction;

H. AND WHEREAS the Plaintiffs recognize the benefits of the Settling Defendant’s early

cooperation in respect of the Proceedings;

L AND WHEREAS the Settling Defendant does not admit through the execution of this

Settlement Agreement any allegation of unlawful conduct alleged in the Proceedings;

J. AND WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand
the terms of this Settlement Agreement and, based on their analyses of the facts and law
applicable to the Plaintiffs’ claims, and having regard to the burdens and expense in prosecuting
the Proceedings, including the risks and uncertainties associated with trials and appeals, the
Plaintiffs and Class Counsel have concluded that this Settlement Agreement is fair, reasonable

and in the best interests of the Plaintiffs and the classes they seek to represent;

K. AND WHEREAS the Plaintiffs, Class Counsel and the Settling Defendant agree that
neither this Settlement Agreement nor any statement made in the negotiation thereof shall be
deemed or construed to be an admission by or evidence against the Settling Defendant or
evidence of the truth of any of the Plaintiffs’ allegations against the Settling Defendant, which

the Settling Defendant expressly denies;

L. AND WHEREAS the Settling Defendant is entering into this Settlement Agreement in
order to achieve a final and nation-wide resolution of all claims asserted or which could have
been asserted against it by the Plaintiffs in the Proceedings or claims which could in the future be
brought on the basis of the same events, actions and omissions underlying the Proceedings, and

to avoid further expense, inconvenience and the distraction of burdensome and protracted

litigation;
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M. AND WHEREAS the Parties therefore wish to, and hereby do, finally resolve on a
national basis, without admission of liability, all of the Proceedings as against the Settling

Defendant;

N. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Parties have consented to certification
of the Ontario Proceeding and authorization of the Quebec Proceedings as class proceedings and

have consented to a Settlement Class and a Common Issue in each of the Proceedings;

0. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Plaintiffs have consented to a dismissal

of each of the Proceedings as against the Settling Defendant;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Proceedings be settled and dismissed with
prejudice as to the Settling Defendant only, without costs as to the Plaintiffs, the classes they
seek to represent or the Settling Defendant, subject to the approval of the Courts, on the

following terms and conditions:

SECTION 1 - DEFINITIONS

For the purpose of this Settlement Agreement (as hereinafter defined):

(1)  Affiliates means, in respect of any Person, any other Person or group of Persons that,
directly or indirectly through one or more intermediaries, control, are controlled by, or are under
common contro]l with, such Person first mentioned, and for the purposes of this definition,
“control” means the power to direct or cause the direction of the management and policies of a

Person whether through the ownership of voting securities, by contract or otherwise.

(2)  Approval Hearings means the hearings to approve the motions brought by Ontario
Counsel before the Ontario Court and Quebec Counsel before the Quebec Court, for such

Courts’ respective approval of the settlement provided for in this Settlement Agreement.

(3)  Auditors means, collectively, Emst & Young LLP and BDO Limited {(formerly known as
BDO McCabe Lo Limited).
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)] Class Counsel means, collectively, Ontario Counsel and Quebec Counsel.
(5) Class Period means March 19, 2007 to June 2, 2011.

(6) Common Issue in each of the Ontario Proceeding and Quebec Proceeding means: Did
the Settling Defendant make misrepresentations as alleged in this Proceeding during the Class
Period concerning the assets, business or transactions of Sino-Forest? If so, what damages, if

any, did Settlement Class Members suffer?
(7) Courts means, collectively, the Ontario Court and the Quebec Court.

(8)  Defendants means, collectively, the Persons named as defendants in the Proceedings as
set out in Schedule A and any other Person who is added as a defendant in the Proceedings in the
future,

(9)  Effective Date means the date when the Final Order has been received from the last of
the Ontario Court and the Quebec Court to issue the Final Order.

(10)  Excluded Person means the Defendants, their past and present subsidiaries, affiliates,
officers, directors, senior employees, partners, legal representatives, heirs, predecessors
successors and assigns, and any individual who is a member of the immediate family of an

individual Defendant.

(11)  Final Order means a final judgment entered by the Ontario Court or the Quebec Court in
respect of both: (i) the certification or authorization of the Ontario Proceeding or the Quebec
Proceeding, respectively, as a class proceeding; and (ii) the approval of this Seftlement
Agreement; but only once the time to appeal such judgment has expired without any appeal
being taken, if an appeal lies or, once there has been affirmation of the certification or
authorization of a Proceeding as a class proceeding and the approval of this Settlement

Agreement, upon a final disposition of all appeals therefrom.
(12)  Non-Settling Defendant means a Defendant that is not the Settling Defendant.

(13)  Notice of Certification/Authorization and Approval Hearings means the form or forms
of notice, agreed to by the Plaintiffs and the Settling Defendant, or such other form or forms as

may be approved by the Courts, which informs the Settlement Class of: (i) the certification of the
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Ontario Proceeding or authorization of the Quebec Proceeding solely for the purposes of this
Settlement; (ii) the dates and locations of each of the Approval Hearings; (iii) the principal terms
of this Settlement Agreement; (iv) the process by which Settlement Class Members can opt out

of each of the Proceedings; and (v} the Opt Qut Deadline in respect of each of the Proceedings,
(14) Ontarie Proceeding means Ontario Court File No. CV-11-431153-00CP (Toronto).
(15)  Ontario Counsel means Siskinds LLP and Koskie Minsky LLP.

(16) Ontario Court means the Ontario Superior Court of Justice.

(17)  Opt-Qut Administrator means the Person appointed by the Courts to receive and report
on Opt Outs.

(18) Opt-Out Deadline means the date which is sixty (60) days after the date on which the
Notice of Certification/Authorization and Approval Hearings is first published.

(19)  OSA means the Securities Act, RSO 1990, ¢ 8.5.

(20)  Other Actions means, without limitation, actions, suits, proceedings or arbitration, civil,
criminal, regulatory or otherwise, at law or in equity, other than the Proceedings, relating to
Released Claims commenced by a Settlement Class Member either before or after the Effective

Date.

(21)  Parties means, collectively, the Plaintiffs, Settlement Class Members and the Settling

Defendant.

(22) Person means an individual, corporation, partnership, limited partnership, limited
liability company, asscciation, estate, legal representative, trust, trustee, executor, beneficiary,
unincorporated association, government or any political subdivision or agency thereof, and any
other business or legal entity and their heirs, predecessors, successors, representatives, or

assignees.

(23)  Plaintiffs means the Persons named as plaintiffs in the Proceedings as set out in Schedule

A, and any other Person who may in the future be added as plaintiff to either of the Proceedings.

(24)  PRC means the People’s Republic of China.
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(25)  Proceedings means, collectively, the Ontario Proceeding and the Quebec Proceeding.

(26)  Proportionate Liability means that proportion of any judgment that, had they not settled,
the Ontario Court would have apportioned to the Releasees.

(27) OSA means the Quebec Securities Act, R.85.Q., c. V-1.1

(28) Quebec Class Members means all natural persons, as well as all legal persons established
for a private interest, partnerships and associations having no more than fifty (50) persons bound
to it by contract of employment under its direction or contro! during the twelve (12) month
period preceding the motion for authorization domiciled in Quebec (other than the Defendants,
their past and present subsidiaries, affiliates, officers, directors, senior employees, partners, legal
representatives, heirs, predecessors, successors and assigns, and any individual who is an
immediate member of the families of the individual named defendants) who purchased or
otherwise acquired, whether in the secondary market, or under a prospectus or other offering
document in the primary market, equity, debt or other securities of or relating to Sino-Forest

Corporation, from and including August 12, 2008 to and including June 2, 2011,
(29)  Quebec Counsel means Siskinds Desmeules s.e.n.c.rl
(30)  Quebec Court means the Superior Court of Quebec.

(31) Quebec Proceeding means Quebec Court (District of Quebec) Court file No. 200-06-
000132-111.

(32) Released Claims means any and all manner of claims, demands, actions, suits, causes of
action, whether class, individual or otherwise in nature, whether personal or subrogated, for
damages whenever incurred, obligations, liabilities of any nature whatsoever including, without
limitation, interest, costs, expenses, class administration expenses, penalties, and lawyers’ fees
(including Class Counsel’s fees), known or unknown, suspected or unsuspected, in law, under
statute or in equity, that the Releasors, or any of them, whether directly, indirectly, derivatively,
or in any other capacity, ever had, now have, or hereafter can, shall or may have, relating in any
way to any conduct anywhere, from the beginning of time to the date hereof, or in respect of any
misrepresentations (including, without limitation, any verbal statements made or not made by the

Settling Defendant’s agents) directly or indirectly relating to Sino-Forest, its Subsidiaries
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(including, without Iimitation, Greenheart Group Limited) and other Affiliates and their
respective assets, business and transactions, whether contained in or arising from valuations or
reports prepared by the Settling Defendant for Sino-Forest, its Subsidiaries (including, without
limitation, Greenheart Group Limited) and other Affiliates or elsewhere, or relating to any
conduct alleged (or which could have been alleged or could in the future be alleged on the basis
of the same events, actions and omissions) in the Proceedings including, without limitation, any
such claims which have been asserted, could have been asserted, or could in the future be
asserted on the basis of the same events, actions and omissions underlying the Proceedings,
directly or indirectly, whether in Canada or elsewhere, as a result of or in connection with the
events discussed in the reports of Sino-Forest’s Independent Committee and the June 2, 2011
report issued by Muddy Waters LLC in respect of Sino-Forest, its Subsidiaries (including,
without limitation, Greenheart Group Limited) and other Affiliates;

(33) Releasees means, jointly and severally, individually and collectively, the Settling
Defendant, its past and present, direct and indirect, Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers (solely in respect of any insurance policy applicable to the
acts or omissions of the Settling Defendant, its past and present, direct and indirect, Subsidiaries
and other Affiliates), consultants, sub-consultants, attomeys, agents and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, sharcholders, attomeys, trustees, servants and
representatives and the predecessors, successors, purchasers, heirs, executors, administrators and
assigns of each of the foregoing, excluding always the Non-Settling Defendants and any of their
respective current or former Subsidiaries and other Affiliates, officers, directors, executives,

employees, shareholders, joint venturers and/or partners.

(34)  Releasors means, jointly and severally, individually and collectively, the Plaintiffs and
the Settlement Class Members and their respective Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers, consultants, sub-consultants and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, shareholders, attorneys, trustecs, servants and
representatives and the predecessors, successors, heirs, executors, administrators, representatives,

insurers and assigns.
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(35)  Setrlement Agreement means this agreement including the recitals and schedules.

(36) Settlement Class means, in respect of each of the Ontario Proceeding and the Quebec

Proceeding, the settlement class defined in Schedule A.

(37) Settlement Class Member means a member of a Settlement Class who does not validly

opt-out of that Settlement Class in accordance with section 4.1 and any orders of the Courts,
(38)  Settling Defendant means Poyry (Beijing) Consulting Company Limited.

(39)  Sino-Forest means Sino-Forest Corporation.

(40)  Subsidiary has the meaning ascribed to it in the Canada Business Corporations Act.

(41}  Underwriters means Credit Suisse Securities (Canada), Inc., TD Securities Inc., Dundee
Securities Corporation, RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets
Inc., Merrill Lynch Canada Inc., Canaccord Financial Ltd., Maison Placements Canada Inc,,
Credit Suisse Securities (USA) LLC, and Banc of America Securities LLC, including, without

limitation, their respective Subsidiaries and other Affiliates and their respective personnel.

SECTION 2 - SETTLEMENT APPROVAL
2.1 Best Efforts

The Parties shall use their best efforts to effectuate this settlement and to secure the
prompt, complete and final dismissal with prejudice of the Proceedings and without further

recourse as against the Settling Defendant.

2.2 Motions for Approval

(1) Each of the Ontario Plaintiffs and Quebec Plaintiffs shall promptly bring motions before
the Ontario Court and the Quebec Court, respectively, for orders approving the notices described
in section 10 herein, certifying the Ontario Proceeding and authorizing the Quebec Proceeding as

a class proceeding for settlement purposes only and approving this Settlement Agreement.

2) The motions for approval of this Settlement Agreement referred to in section 2.2(1) shall

not be returnable until the Opt Out Deadline has passed.
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(3)  The Ontario order certifying the Ontaric Proceeding referred to in section 2.2(1) shall be
substantially in the form attached hereto as Schedule B-1. The Quebec order authorizing the
Quebec Proceeding referred to in section 2.2(1) shall be substantially in the form attached hereto
as Schedule B-2.

(4)  The Ontario order approving the Settlement Agreement referred to in section 2.2(1) shall
be substantially in the form attached hereto as Schedule C-1. The Quebec order approving the
Settlement Agreement referred to in section 2.2(1) shall be substantially in the form attached
hereto as Schedule C-2.

(5)  The form and content of the orders approving the Settlement Agreement contemplated in
this section 2.2 shall be considered a material term of this Settlement Agreement and the failure
of any Court to approve the orders substantially in the form contemplated herein and attached as
schedules hereto shall constitute a Non-Approval of Settlement Agreement pursuant to section

5.1 of this Settlement Agreement.

2.3 Pre-Motion Confidentiality

(1) Until the first of the motions required by section 2.2 is brought, the Parties shall keep all
of the terms of this Settlement Agreement, and any information or documents related thereto,
confidential and shall not disclose them without the prior written consent of counsel for the
Settling Defendant and Class Counsel, as the case may be, except as required for the purposes of
financial reporting or the preparation of financial records (including, without limitation. tax
returns and financial statements) or as otherwise required by law, in which case the Party seeking
to disclose shall provide at least fifteen (15) days written notice to the other Parties of the

proposed disclosure and the basis for the proposed disclosure.

(2)  Any disclosure of the terms of this Settlement Agreement, and any information or
documents related thereto, contemplated in subsection 2.3(1) or otherwise shall be for the sole
and exclusive purpose of seeking approval of this Settlement Agreement by the Courts and
facilitating the settlement of the Proceedings and release of the Released Claims pursuant to the

terms of this Settlement Agreement.
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SECTION 3 - SETTLEMENT BENEFITS
3.1  Cooperation — No Disclosure of Privileged Communications

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information prepared by or for
counsel for the Settling Defendant, or to disclose or produce any document or information in
breach of any order, regulatory directive, regulatory policy, regulatory agreement or law of any
jurisdiction, or subject to solicitor-client privilege, litigation privilege, attorney-client privilege,

work product doctrine, common interest privilege, joint defence privilege or any other privilege.

3.2  Cooperation — No Disclosure of Documents or Information Contrary to Privacy and
State Secrets Protection Laws

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information, where production of
such documents or information would potentially result, in the reasonable judgment of the
Settling Defendant and its counsel, in a breach or violation of any federal, provincial, state or
local privacy law, or any law of a foreign jurisdiction, including, without limitation, PRC privacy

and state secrets protection laws.

3.3  Cooperation — No Disclosure of Confidential Information

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any confidential documents or information that the
Settling Defendant holds under commercial arrangements where such disclosure or production
would potentially result, in the reasonable judgment of the Settling Defendant and its counsel, in

a breach of contract.

3.4  Cooperation

(1) It is understood and agreed that all documents and information provided by the Settling
Defendant or Releasees to Plaintiffs and Class Counsel under this Settlement Agreement shall be
used only in connection with the prosecution of the claims in the Proceedings, and shall not be
used directly or indirectly for any other purpose. Plaintiffs and Class Counsel agree that they
will not publicize the documents and information provided by the Settling Defendant beyond
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what is reasonably necessary for the prosecution of the Proceedings or as otherwise required by

law.

(2)  Within thirty (30) days of the Date of Execution or at a time mutually agreed upon by the
Parties, the Settling Defendant shall provide, through a meeting between counsel for the Settling
Defendant and Class Counsel, an evidentiary proffer, which will include verbal information
relating to the allegations in the Proceedings including, without limitation, a summary of the
Settling Defendant’s material interactions and involvement with Sino-Forest, the Auditors and
the Underwriters; the Settling Defendant’s understanding of Sino-Forest’s business model as it
pertains to timber plantation, purchased forests and forestry management; and the Settling
Defendant’s knowledge and understanding of Sino-Forest’s actual or purported revenues and/or

assets during the Class Period.

(3)  Within thirty (30) days of the Effective Date, or at a time mutually agreed upon by the
Parties, the Settling Defendant shall provide copies of the following categories of documents

being within the possession, custody or control of the Settling Defendant and the Releasees:

(a) documents relating to Sino-Forest, the Auditors or the Underwriters, or any of
them, as well as the dates, locations, subject matter, and participants in any
meetings with or about Sino-Forest, the Auditors or the Underwriters, or any of

them;

)] documents provided by the Settling Defendant or any Releasee to any state,
federal or international government or administrative agency, without geographic
limitation, concerning the allegations raised in the Proceedings, excluding

documents created for the purpose of being so provided; and

(¢)  documents provided by the Settling Defendant or any Releasee to Sino-Forest’s

Independent Committee or the ad hoc commititee of noteholders.

4 The obligation to produce documents pursuant to this section 3.4 shall be a continuing
obligation to the extent that material documents are identified following the initial productions.
The Settling Defendant and Releasees make no representation that they have a complete set of

documents within any of the categories of information or documents described herein.
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(5)  To the extent that any document includes technical information within the expertise of
the Settling Defendant, Class Counsel may request, and the Settling Defendant shall provide, an
explanation sufficient for Class Counsel to understand the document; however, in no event will

any liability or further obligation attach to such explanation.

(6)  Following the Effective Date, the Settling Defendant and Releasees shall, at the request
of Class Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable
efforts to make available at a mutually convenient time, at a mutually agreed upon location in
North America, up to three (3) current or former employees of the Settling Defendant and
Releasees who have knowledge of the allegations raised in the Proceedings to provide
information regarding the allegations raised in the Proceedings in a personal interview with Class
Counsel and/or experts retained by Class Counsel in the presence of, and assisted by, counsel for
the Settling Defendant, provided that none of the employee(s) or former employee(s) are
required to travel to North America pursuant to this subsection 3.4(6) more than two (2) times
each. Costs incurred by, and the expenses of, the employees of the Séttling Defendant and
Releasees in relation to such interviews shall be the responsibility of the Settling Defendant. If
the employee(s) or former employee(s) contemplated in this subsection 3.4(6) refuse to provide
information, or otherwise cooperate, the Settling Defendant shall use reasonable efforts to make
him/her available for an interview with Class Counsel and/or experts retained by Class Counsel
as aforesaid, The failure of the employee(s) or former employee(s) contemplated in this
subsection 3.4(6) to agree to make him or herself available, or to otherwise cooperate with the
Plaintiffs shall not constitute a breach or other violation of this Settlement Agreement, and shall
not provide any basis for the termination of this Settlement Agreement, provided that the Settling

Defendant has made reasonable efforts to cause such cooperation.

N Subject to the rules of evidence and the other provisions of this Settlement Agreement,
the Settling Defendant agrees to use reasonable efforts to produce at trial and/or discovery or
through affidavits acceptable to Class Counsel or other testimony, (i) a current representative as
Class Counsel and the Settling Defendant, acting reasonably, agree would be qualified to
establish for admission into evidence the Settling Defendant and Releasees’ involvement with
Sino-Forest, the Auditors and the Underwriters; and (it) current representatives as Class Counsel
and the Settling Defendant, acting reasonably, agree would be necessary to support the

submission into evidence of any information and/or documents provided by the Settling
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Defendant or any Releasee in accordance with this Settlement Agreement that Class Counsel and
the Settling Defendant, acting reasonably, agree might be reasonably necessary for the
prosecution of the Proceedings, including, without limitation, for the purpose of any motion

where such evidence is reasonably necessary.

(8)  In connection with its provision of information, testimony and documents, the Settling
Defendant and the Releasees shall have the right to assert solicitor-client privilege, litigation
privilege and/or any other privilege, or to assert a right to refuse production on the basis of
privacy law, state secrets law, contractual confidentiality obligations or other rule of law of this
or any other jurisdiction. To the extent that Class Counsel requests particular documents,
information or other materials from the Settling Defendant and the Settling Defendant does not
produce the requested documents, information or other materials on the basis of this provision, or
any other provision herein: (i) counse! for the Settling Defendant shall provide Class Counsel
with a deseription of any such documents, information or other materials and a description of the
basis on which the Setiling Defendant is not prepared to produce said document, information or
other material sufficient for Class Counsel to assess the nature of that basis and the document,
information or other material, except where providing such descriptions would, in the reasonable
judgment of counsel for the Settling Defendant, be contrary to privacy law, state secrets law,
contractual confidentiality obligations or other rule of law of this or any other jurisdiction, in
which case counsel for the Settling Defendant will so advise; and (i) Class Counsel or counsel
for the Settling Defendant may seek to resolve any dispute arising from this subsection 3.4(8)

pursuant to the procedures set out in section 11.7 of this Settlement Agreement.

(9)  The Settling Defendant and Releasees waive any and all privilege relating to any specific
document that the Settling Defendant has agreed to produce in response to this section 34,
Notwithstanding the foregoing, nothing in this Settlement Agreement shall require, or shall be
construed to require, the Settling Defendant or any Releasee to disclose or produce any
documents or information prepared by or for counsel for the Settling Defendant during the

course of any of the Proceedings.

(10)  If any of the types of documents referenced in sections 3.1, 3.2 or 3.3 are accidentally or
inadvertently produced, such documents shall be promptly returned to counsel for the Settling

Defendant and the documents and the information contained therein shall not be disclosed or
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used directly or indirectly, except with the express written permission of the Settling Defendant,
and the production of such documents shall in no way be construed to have waived in any

manner any privilege or protection attached to such documents.

(11) 1t is understood and agreed that the Plaintiffs, the Settlement Class Members and Class
Counsel shall not, without the express written consent of the Settling Defendant and its counsel,
directly or indirectly use any information or documents provided by the Settling Defendant or
any Releasee, or received from the Settling Defendant or any Releasee in connection with this
Settlement Agreement, for any purpose other than the prosecution of the claims in the
Proceedings, nor disclose or share with any other Persons (including, without limitation, any
regulator, agency or organization of this or any other jurisdiction), any information or documents
obtained from the Settling Defendant in connection with this Settlement Agreement or any
information conveyed by counsel for the Settling Defendant or any Releasee, except in the event
that a court in Canada expressly orders such information or documents to be disclosed. In no
circumstances, however, may the Plaintiffs, the Settlement Class Members and/or Class Counsel
apply for or consent to such an order, and promptly, upon becoming aware of an application or
motion for such an order, Class Counsel shall immediately notify the Settling Defendant of the
application or motion in order that the Settling Defendant may intervene in such proceedings.
The disclosure restrictions set forth in this subsection do not apply to otherwise publicly

available documents and information,

(12) The Settling Defendant and Releasees’ obligations to cooperate as particularized in this
section 3.4 shall not be affected by the release provisions contained in section 6 of this
Settlement Agreement, The Settling Defendant and Releasees’ obligations to cooperate shall
cease at the date of final judgment or order in the Proceedings against all Defendants, including,
without limitation, an order approving a settlement between the Plaintiffs and the Non-Settling
Defendants and/or an order dismissing the Proceedings. In the event the Settling Defendant or
any Releasee materially breaches this section 3.4, Class Counsel may move before the Courts to

enforce the terms of this Settlement Agreement.

(13)  The provisions set forth in this section 3.4 shall constitute the exclusive means by which
the Plaintiffs, the Settlement Class Members and Class Counsel may obtain discovery from the

Settling Defendant, its current and former directors, officers or employees and the Releasees, and
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the Plaintiffs, the Seftlement Class Members and Class Counsel shall pursue no other means of
discovery against the Settling Defendant, its current and former directors, officers or employees

and the Releasees, whether under the laws or rules of any jurisdiction.

(14) A material factor influencing the Settling Defendant’s decision to execute this Settlement
Agreement is its desire to limit the burden and expense of this litigation. Accordingly, Class
Counsel agree to exercise good faith in seeking cooperation from the Settling Defendant and any
Releasee and to avoid seeking information that is unnecessary, cumulative or duplicative and
agree otherwise to avoid imposing undue or unreasonable burden or expense on the Seitling

Defendant or Releasees.

SECTION 4 - OPTING-OUT
4.1 Procedure

(1) A Person may opt-out of the Proceedings by sending a written election to opt-out, signed
by the Person or the Person’s designee, by pre-paid mail, courier, fax, or email to the Opt-Out
Administrator at an address to be identified in the Notice of Certification/Authorization and
Approval Hearings. Residents of Quebec must also send the written election to opt-out by pre-
paid mail or courier to the Quebec Court at an address to be identified in the Notice of

Certification/Authorization and Approval Hearings.

(2)  An election to opt-out will only be effective if it is actually received by the Opt-Out

Administrator on or before the Opt-Out Deadline.

(3)  The written election to opt-out must contain the following information in order to be

effective:
(@)  the Person’s full name, current address and telephone number;

(b)  the name and number of Sino-Forest securities purchased during the Class Period

and the date and price of each such transaction;

(¢) a statement to the effect that the Person wishes to be excluded from the

Proceedings; and

(d) the reasons for opting out.
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(4)  Quebec Class Members who have commenced proceedings or commence proceedings

against any of the Defendants with respect to the matters at issue in the Quebec Proceeding and
fail to discontinue such proceedings by the Opt-Out Deadling shall be deemed to have opted out
of the Quebec Proceeding. Quebec Counsel warrant and represent that, to the best of their
knowledge, no such action has been commenced as of the date this Settlement Agreement was

executed by it.

4.2  Opt-Out Report

Within fifteen (15) days of the Opt-Out Deadline, the Opt-Out Administrator shall
provide to the Settling Defendant a report containing the following information in respect of each

Person, if any, who has validly and timely opted out of the Proceedings:
(a) the Person’s full name, current address and telephone number;
(b)  the reasons for opting out, if given; and

()  acopy of all information provided in the opt-out process by the Person electing to

opt-out.

SECTION 5 - NON-APPROVAL OF SETTLEMENT AGREEMENT
5.1  Effect of Non-Approval of Settlement Agreement

In the event of non-approval of the Settlement Agreement by either of the Ontario Court
or the Quebec Court:

(a)  any order certifying or authorizing a Proceeding as a class action on the basis of the
Settlement Agreement or approving this Settlement Agreement shall be set aside and

declared null and void and of no force or effect, and anyone shall be estopped from

asserting otherwise;

(b)  to the extent that any Court is resistant to setting aside any order certifying or
authorizing the Proceeding as a class action solely for settlement purposes, Class
Counsel undertakes to, on a best efforts basis, assist the Settling Defendant in having

such an order set aside and shall, if requested by the Settling Defendant, bring a
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motion on behalf of the Plaintiffs to set aside any order certifying or authorizing the

Proceeding as a class action solely for settlement purposes;

(¢) any prior certification or authorization of a Proceeding as a class proceeding,
including, without limitation, the definitions of the Settlement Class and the
Common Issue, shall be without prejudice to any position that any of the Parties may

later take on any issue in the Proceedings or any other litigation;

(d)  within ten (10) days of such non-approval having occurred, Class Counsel shall
destroy: (i) all documents and other materials provided by the Seftling Defendant or
any Releasee; and (ii) all documents and other materials containing or reflecting
information derived from any decuments or other materials provided by the Settling
Defendant or any Releasee or conveyed by counsel for the Settling Defendant,
through the evidentiary proffer process described in subsection 3.4(2) herein or

otherwise.

(e)  To the extent Class Counsel or the Plaintiffs have disclosed any documents or other
materials provided by the Settling Defendant or any Releasee to any other Person,
Class Counsel shall, within ten (10) days, recover and destroy such documents and
other materials and shall provide the Settling Defendant and Releasees with a written

certification by Class Counsel of such destruction.

()  Nothing contained in this section 5.1 shall be construed to require Class Counsel to

destroy any of their work product; and

(g)  subject to section 5.2 herein, all obligations pursuant to this Settlement Agreement

shall cease immediately.

52  Survival of Provisions After Non-Approval of Settlement Agreement

If this Settlement Agreement is not approved by the Courts, the provisions of sections 5,
8.1, and 8.2, and the definitions and Schedules applicable thereto shall survive the non-approval
and continue in full force and effect. The definitions and Schedules shall survive only for the
limited purpose of the interpretation of sections 5, 8.1, and 8.2 within the meaning of this

Settlement Agreement, but for no other purposes. All other provisions of this Settlement
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Agreement and all other obligations pursuant to this Settlement Agreement shall cease

immediately.

5.3  Reservation of Rights in the Event of Non-Approval of Settlement Agreement

Except as may be set forth in this Settlement Agreement, the Settling Defendant and
Plaintiffs expressly reserve all of their respective rights if this Settlement Agreement does not
become effective or is not approved by the Courts and the Plaintiffs hereby expressly
acknowledge that they will not, in any way whatsoever, use the fact or existence of this
Settlement Agreement or related documents and information as any form of admission, whether

of liability, process, wrongdoing, or otherwise, of the Settling Defendant.

SECTION 6 - RELEASES AND DISMISSALS
6.1 Release of Releasees

(1)  Upon the Effective Date, and in consideration of the cooperation of the Settling
Defendant and the Releasees pursuant to this Settlement Agreement, and for other valuable
consideration set forth in the Settlement Agreement, the Releasors forever and absolutely release

the Releasees from the Released Claims.

(2)  The Releasors are aware that they may hereafter discover claims or facts in addition to or
different from those they now know or believe to be true with respect to the matters giving rise to
the Released Claims. Nevertheless, it is the intention of each of the Releasors to fully, finally
and forever settle and release the Released Claims. In furtherance of such intention, the release
given herein shall be and remain in effect as a full and complete release of all Released Claims,
notwithstanding the discovery or existence of any additional or different claims or facts relative

thereto.

6.2 Covenant Not To Sue

Notwithstanding section 6.1, for any Settlement Class Members resident in any province
or territory where the release of one tortfeasor is a release of all other tortfeasors, upon the
Effective Date, the Releasors do not release the Releasees but instead covenant and undertake
not to make any claim in any way or to threaten, commence, participate in or continue any
proceeding in any jurisdiction against the Releasees in respect of or in relation to the Released

Claims.
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6.3 No Further Claims

The Releasors shall not now or hereafter institute, continue, maintain or assert, or
otherwise join, assist, aid or act in concert in any manner whatsoever, either directly or
indirectly, whether in Canada or elsewhere, on their own behalf or on behalf of any class or any
other Person, any action, suit, proceedings, arbitration, cause of action, claim or demand,
whether civil, criminal, regulatory or otherwise, against any Releasee or any other Person who
may claim contribution or indemnity from any Releasee arising from, in respect of or in
connection with any of the matters giving rise to any Released Claim or any matter related

thereto, except for the continuation of the Proceedings against the Non-Settling Defendants.

6.4  Dismissal of the Proceedings

Upon the Effective Date, each of the Ontario Proceeding and the Quebec Proceeding

shall be dismissed with prejudice and without costs as against the Settling Defendant.

6.5 Dismissal of Other Actions

(1 Upon the Effective Date, each Settlement Class Member shall be deemed to consent to
the dismissal, without costs or further recourses and with prejudice, of his, her or its Other

Actions against the Releasees.

(2)  Upon the Effective Date, all Other Actions in cach of the Courts’ respective jurisdictions
commenced by any Settlement Class Member shall be dismissed against the Releasees, without

costs or further recourses and with prejudice.

SECTION 7 - BAR ORDER AND OTHER CLAIMS

7.1 Ontario Bar Order

(1)  The Plaintiffs in the Ontario Proceeding shall seek a bar order from the Ontario Court

providing for the following:

@ All claims for contribution, indemnity or other claims over, including, without
limitation, potential third party claims, at common law, equity or pursuant to the
OSA or other statute, whether asserted, unasserted or asserted in a representative
capacity, inclusive of interest, taxes and costs, relating to the Released Claims, which

were or could have been brought in the Proceedings or otherwise, or could in the
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future be brought on the basis of the same events, actions and omissions underlying
the Proceedings or otherwise, by any Non-Settling Defendant or any Party or other
Releasor against a Releasee are barred, prohibited and enjoined in accordance with

the terms of this section 7.1.

(b)  If the Court determines that there is a right of contribution and indemnity or other
claims over, whether in equity or in law, pursuant to the OS4 or other statute, or

otherwise:

1. the Ontario Settlement Class Members shall not be entitled to claim or
recover from the Non-Settling Defendants that portion of any damages
(including punitive damages, if any), restitutionary award, disgorgement
of profits, interest and costs that cormresponds to the Proportionate
Liability of the Releasees proven at trial or otherwise; and

ii. this Court shall have full authority to determine the Proportionate
Liability of the Releasees at the trial or other disposition of this action,
whether or not the Releasees appear at the trial or other disposition and
the Proportionate Liability of the Releasees shall be determined as if the
Releasees are parties to this action and any determination by this Court
in respect of the Proportionate Liability of the Releasees shall only apply
in this action and shall not be binding on the Releasees in any other
proceedings.

(c) After the Ontario Proceeding has been certified as a class action and all appeals or
times to appeal from such certification have been exhausted, a Non-Settling
Defendant may make a motion to the Court on at least twenty (20) days notice, and
to be determined as if the Settling Defendant is party to this action, seeking orders
for the following:

1. documentary discovery and an affidavit of documents in accordance
with the Rules of Civil Procedure, O.Reg. 194 from the Settling
Defendant;

ii. oral discovery of a representative of the Seitling Defendant, the

transcripts of which may be read in at trial;

iii. leave to serve a request to admit on the Settling Defendant in respect of
factual matters; and/or

iv. the production of a representative of the Settling Defendant to testify at
trial, with such witness or witnesses to be subject to cross-examination
by counsel for the Non-Settling Defendants.
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(d)  The Settling Defendant retains all rights to oppose such motion(s) brought under
subsection 7.1(1)(c).

(&) A Non-Setiling Defendant may effect service of the motion(s) referred to in
subsection 7.1(1){(c) on the Settling Defendant by service on counsel of record for the

Settling Defendant in the Ontaric Proceeding.

(f)  To the extent that an order is granted pursuant to subsection 7.1{1)(c) and discovery
is provided to a Non-Settling Defendant, a copy of all discovery provided, whether
oral or documentary in nature, shall promptly be provided by counsel for the Settling
Defendant to Class Counsel on behalf of the Plaintiffs.

7.2 Quebec Bar Order

(1)  The Plaintiffs in the Quebec Proceeding shall seek a bar order from the Quebec Court

providing for the following:

(a)  the Plaintiffs and the Settlement Class Members in the Quebec Proceeding expressly
waive the benefit of solidarity against the Non-Settling Defendants with respect to

the facts, deeds and omissions of the Settling Defendant;

b) the Plaintiffs and the Settlement Class Members in the Quebec Proceeding shall
henceforth only be able to claim and recover damages, including punitive damages,

attributable to the conduct of the Non-Settling Defendants;

()  any action in warranty or other joinder of parties to obtain any contribution or
indemnity from the Settling Defendant or relating to the Released Claims shall be

inadmissible and void in the context of the Quebec Proceeding; and

(d)  the Quebec Court retains an ongoing supervisory role for the purposes of executing
this section 7.2, as well as all procedural aspects of the Quebec Proceeding, and all
issues regarding this section 7.2 or any other procedural issues shall be resolved
under special case management and according to the Quebec Code of Civil
Procedure, and the Settling Defendant shall acknowledge the jurisdiction of the
Quebec Court for such purposes.
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7.3  Claims Against Other Persons Reserved

Except as provided herein, this Settlement Agreement does not settle, compromise,
release or limit in any way whatsoever any claim by Settlement Class Members against any
Person other than the Settling Defendant and the Releasees.

74 Material Term

The form and content of the bar orders contemplated in this section 7 shall be considered
a material term of this Settlement Agreement and the failure of any Court to approve the bar
orders contemplated herein shall constitute a Non-Approval of Settlement Agreement pursuant to
section 5.1 of this Settlement Agreement.
SECTION 8 - EFFECT OF SETTLEMENT
8.1  No Admission of Liability

Whether or not this Settlement Agreement is approved by the Courts:
(i) this Settlement Agreement and anything contained herein,

(i)  any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and
(iii)  any action taken to carry out this Settlement Agreement,

shall not be deemed, construed or interpreted to be an admission of any violation of any statute
or law, or of any wrongdoing or liability by the Settling Defendant or by any Releasee, or of the
truth of any of the claims or allegations contained in the Proceedings or any other pleading filed

by the Plaintiffs or any other Settlement Class Member.

8.2  Agreement Not Evidence

The Parties agree that, whether or not approved by the Courts:
(i) this Settlement Agreement and anything contained herein,

(ii) any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and
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(iii)  any action taken to carry out this Settlement Agreement,

shall not be referred to, offered as evidence or received in evidence in any pending or future
civil, criminal or administrative action or proceeding, except in a proceeding to approve and/or
enforce this Settlement Agreement, or to defend against the assertion of Released Claims, or as

otherwise required by law.

8.3  No Further Litigation

No Class Counsel, nor anyone currently or hereafter employed by, associated with, or a
partner with Class Counsel, may directly or indirectly participate or be involved in or in any way
assist with respect to any claim made or action commenced by any Person which relates to or
arises from the Released Claims, except in relation to the continued prosecution of the
Proceedings against any Non-Settling Defendant. Moreover, these Persons may not divulge to
anyone for any purpose any information obtained in the course of the Proceedings or the
negotiation and preparation of this Settlement Agreement, except to the extent such information

is otherwise publicly available or unless ordered to do so by a court.

SECTION 9 - CERTIFICATION OR
AUTHORIZATION FOR SETTLEMENT ONLY

(1)  The Parties agree that the Ontario Proceeding shail be certified, and the Quebec
Proceeding shall be authorized, as class proceedings solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agreement by the Courts.

(2)  The Plaintiffs agree that, in the motions for certification of the Ontario Proceeding and
for authorization of the Quebec Proceeding as class proceedings and for the approval of this
Settlement Agreement, the only common issue that they will seek to define is the Common Issue

and the only classes that they will assert are the Settlement Classes.
SECTION 10 - NOTICE TO SETTLEMENT CLASSES

10.1 Required Notice

The proposed Settlement Classes shall be given Notice of Certification/Authorization and
Approval Hearings,



000048

.24 -

10.2 Form and Distribution of Notices

(1)  The form of notice referred to in section 10.1 and the manner and extent of publication
and distribution of the notice shall be as agreed to by the Plaintiffs and the Settling Defendant
and approved by each of the Courts.

(2)  The Settling Defendant shall pay the costs of the notice required in section 10.1 and the
cost of the Opt-Out Administrator, provided that such costs shall not exceed $100,000 CAD
(exclusive of all applicable taxes). Any costs in excess of $100,000 CAD (exclusive of all
applicable taxes), shall be borne equally by the Settling Defendant and the Plaintiffs.

SECTION 11 - MISCELLANEOQUS
11.1 Motions for Directions

(1)  Class Counsel or the Settling Defendant may apply to the Courts for directions in respect
of the interpretation, implementation and administration of this Settlement Agreement. Unless
the Courts order otherwise, motions for directions that do not relate specifically to the Quebec

Proceeding shall be determined by the Ontario Court.

(2)  All motions contemplated by this Settlement Agreement shall be on notice to the

Plaintiffs and Settling Defendant, as appropriate.

11.2 Class Counsel to Advise Settling Defendant of Status of Proceedings

Class Counsel agrees to provide information as to the status of the Proceedings in
response to reasonable requests made by the Settling Defendant from time to time as to the status
of the Proceedings. Upon reasonable request, Class Counsel will promptly provide counsel for
the Settling Defendant with electronic copies of all affidavit material and facta exchanged in the

Proceedings, unless precluded from doing so by court order.

11.3 Headings, etc.
In this Settlement Agreement:
(@) the division of the Settlement Agreement into sections and the insertion of

headings are for convenience of reference only and shall not affect the

construction or interpretation of this Settlement Agreement;
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(b)  words in the singular include the plural and vice-versa and words in one gender

include all genders; and

(c) the terms “this Settlement Agreement”, “hereof’, “hereunder”, “herein”, and
similar expressions refer to this Settlement Agreement and not to any particular

section or other portion of this Settlement Agreement.

11.4  Computation of Time

In the computation of time in this Settlement Agreement, except where a contrary

intention appears,

()  where there is a reference to a number of days between two events, the number of
days shall be counted by excluding the day on which the first event happens and
including the day on which the second event happens, including all calendar days;

and

(b)  only in the case where the time for doing an act expires on a holiday, the act may

be done on the next day that is not a holiday.

11.5  Ongoing Jurisdiction

(1) Each of the Courts shall retain exclusive jurisdiction over each Proceeding commenced in

its jurisdiction, and over the Parties thereto.

(2)  No Party shall ask a Court to make any order or give any direction in respect of any
matter of shared jurisdiction unless that order or direction is conditional upon a complimentary
order or direction being made or given by the other Court(s) with which it shares jurisdiction

over that matter.

(3)  The Plaintiffs and the Non-Settling Defendant may apply to the Ontario Court for
direction in respect of the implementation, administration and enforcement of this Settlement

Agreement.

11.6 Governing Law

This Settlement Agreement shall be governed by and construed and interpreted in

accordance with the laws of the Province of Ontario, save for matters relating exclusively to the
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Quebec Class Members, which matters shall be governed by and construed and interpreted in

accordance with the Laws of the Province of Quebec shall apply.

11.7 Disputes

(1) Subject to subsection 11.7(2) herein, if there is a dispute regarding the applicability of
any provision or term of this Settlement Agreement which cannot be resolved through reasonabie
discussions and negotiations as between Class Counsel and counsel for the Settling Defendant,
such dispute(s) shall be submitted to the Ontario Court for resolution, save for dispute(s) relating
exclusively to the Quebec Class Members, which dispute(s) shall be submitted to the Quebec
Court for resolution. The costs of any such dispute shall be shared by the parties to the dispute
according to the degree to which they do or do not prevail on their respective claims (i.e., with
the losing party bearing the greater share), as determined by the Ontario Court or the Quebec
Court, as the case may be. To the extent that any dispute contemplated in this subsection 11.7(1)
involves or requires a determination as to whether any documents or other materials shall be
required to be disclosed pursuant to this Settlement Agreement, Class Counsel and counsel for
the Settling Defendant agree to seek, on a consent basis, a sealing order or other appropriate
relief such as to ensure that any such documents or other materials shall remain confidential and
shall not form part of the public Ontario Court record or the Quebec Court record, as the case

may be.

(2)  To the extent that any dispute contemplated in this section 11.7 involves or requires a
determination as to whether any documents, information or other materials are prohibited from
being disclosed by the Settling Defendant pursuant to any foreign privacy law, foreign state
secrets law or other law of a foreign jurisdiction, Class Counsel and counsel for the Settling
Defendant agree to seek, on a joint and reasonable efforts basis, the requisite approval for the
disclosure or export of such documents or other materials from the relevant authorities of the

applicable foreign jurisdiction.

11.8 Joint and Severable / Indivisible

All of the obligations of the Plaintiffs and the Releasors in this Settlement Agreement are
joint and several (in Quebec, solidary) amongst them and are indivisible under the laws of

Quebec. All of the obligations of the Settling Defendant and the Releasees in this Seitlement
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Agreement are joint and several (in Quebec, solidary) amongst them and are indivisible under

the laws of Quebec,

11.9 Entire Agreement

This Settlement Agreement constitutes the entire agreement among the Parties, and
supersedes all prior and contemporaneous understandings, undertakings, negotiations,
representations, promises, agreements, agreements in principle and memoranda of understanding
in connection herewith. None of the Parties will be bound by any prior obligations, conditions or
representations with respect to the subject matter of this Settlement Agreement, unless expressly

incorporated herein.

11.10 Amendments

This Settlement Agreement may not be modified or amended except in writing and on
consent of all Parties hereto and any such modification or amendment must be approved by the

Courts with jurisdiction over the matter to which the amendment relates.

11.11 Binding Effect

This Settlement Agreement shall be binding upon, and enure to the benefit of, the
Plaintiffs, the Settling Defendant, the Releasees, the Settlement Class Members, the Releasors
and all of their successors and assigns unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section
11.11. Without limiting the generality of the foregoing, each and every covenant, condition,
release and agreement made herein by the Plaintiffs shall be binding upon all Releasors and each
and every covenant, condition, release and agreement made herein by the Settling Defendant
shall be binding upon all of the Releasees unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section
11.11.

11.12 General Obligation

Without limiting the generality of any other provisions of this Settlement Agreement,

until such time as either of the Courts have refused to approve this Settlement Agreement and the
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delay for appeal from which shall have expired without any appeal having been lodged: (i) none
of the Plantiffs, the Releasors and Class Counsel shall take any action or omit to take any action
that is inconsistent with the purposes and scope of this Settlement Agreement; and (ii) none of
the Settling Defendant, the Releasees and their respective counsel that are party hereto shall take
any action or omit to take any action that is inconsistent with the purposes and scope of this

Settlement Agreement.

11.13 No Assignment

None of the Plaintiffs and the Releasors has heretofore assigned, transferred or granted,
or purported to assign, transfer or grant, any of the claims, demands and causes of action
disposed of by this Settlement Agreement including, without limitation, any of the Released

Claims.

11.14 Third Party Beneficiaries

The Plaintiffs acknowledge and agree, on their behalf and on behalf of all Releasors, that
the Releasees other than the Settling Defendant are third party beneficiaries of this Settlement
Agreement, and that the obligations and agreements of the Plaintiffs and the Releasors under this
Settlement Agreement are expressly intended to benefit all Releasees despite not being

signatories to this Settlement Agreement.

11.15 Counterparts

This Settlement Agreement may be executed in counterparts, all of which taken together
will be deemed to constitute one and the same agreement, and a facsimile signature shall be

deemed an original signature for purposes of executing this Settlement Agreement.

11.16 Negotiated Agreement

This Settlement Agreement has been the subject of negotiations and discussions among
the undersigned, each of which has been represented and advised by competent counsel, so that
any statute, case law, or rule of interpretation or construction that would or might cause any
provision to be construed against the drafter of this Settlement Agreement shall bave no force
and effect. The Parties further agree that the language contained in or not contained in previous
drafts of this Settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.
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11.17 Language

The Parties acknowledge that they have required and consented that this Settlement
Agreement and all related documents be prepared in English; les parties reconnaissent avoir
exigé que la présente convention et tous les documents connexes soient rédigés en anglais. If a

French translation is made, the English version will have precedence.

11.18 Transaction

This Settlement Agreement constitutes a transaction in accordance with Articles 2631
and following of the Civil Code of Quebec, and the Parties are hereby rencuncing to any errors of

fact, of law and/or of calculation.
11.19 Recitals

The recitals to this Settlement Agreement are true and form an integral part of the
Settlement Agreement.

11.20 Schedules

The Schedules annexed hereto form an integral part of this Settlement Agreement.

11.21 Acknowledgements

Each of the Parties hereby affirms and acknowledges that:

(@)  he, she or a representative of the Party with the authority to bind the Party with
respect to the matters set forth herein has read and understands the Settlement

Agreement;

(b)  the terms of this Settlement Agreement and the effects thereof have been fully

explained to him, her or the Party’s representative by his, her or its counsel;

(¢)  he, she or the Party’s representative fully understands each term of the Settlement

Agreement and its effect; and

(d)  no Party has relied upon any statement, representation or inducement (whether
material, false, negligently made or otherwise) of any other Party with respect to

the first Party’s decision to execute this Settlement Agreement,
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11.22 Authorized Signatures

Each of the undersigned represents that he or she is fully authorized to enter into the

terms and conditions of, and to execute, this Settlement Agreement.

11.23 Notice

Where this Settlement Agreement requires a Party to provide notice or any other
communication or document to another, such notice, communication or document shall be
provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whom notice is being provided, as identified below:

For Plaintiffs in the Ontario Proceedings and for Ontario Counsel:

Charles M. Wright Kirk M. Baert

Siskinds LLP Koskie Minsky LLP

Barristers and Solicitors Barristers and Solicitors

680 Waterloo Street 20 Queen Street West, Suite 900, Box 52
London, ON N6A 3VS$ Toronto, ON M5H 3R3

Telephone: 519-660-7753 Tel: 416.595.2117

Facsimile: 519-660-7754 Fax: 416.204.2889

Email: charles.wright@siskinds.com Email: kbaert@kmlaw.ca

For Plaintiffs in the Quebec Proceedings and for Quebec Counsel
Simon Hébert

Siskinds Desmeules s.e.n.c.r.l.

Les promenades du Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC G1R 4A2

Telephone: 418-694-2009
Facsimile: 418-694-0281
Email: simon hebert@siskindsdesmeules.com



For Settling Defendant
in the Ontario Proceeding:

John J, Pirie

Baker & McKenzie LLP
Barristers & Solicitors
Brookficld Place
Bay/Wellington Tower

181 Bay Street, Suite 2100
Toronto, Ontario M5J 2T3
Canada

Telephone: 416.865.2325
Fax: 416.863.6275
Email: john.pirie@bakermckenzie.com
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For Settling Defendant
in the Quebec Proceeding

Bernard Gravel

Lapointe Rosenstein Marchand Melangon,
LLP

1250 René-Lévesque Blvd. West, Suite 1400
Montreal, Quebec, H3B SE9

Canada

Telephone: 514.925.6382
Fax: 514.925.5082
Email: bernard.gravel@lrmm.com
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11.24 Date of Execution

The Parties have executed this Settlement Agreement as of the date on the cover page.

By:

Name: Siskinds LLP

Title: Ontario Counsel
By:

Name: Koskie Minsky LLP

Title: Ontario Counsel
By:

Name:  Siskinds Desmeules s.en.c.r.l
Title: Quebec Counsel

POYRY (BEIJING) CONSULTING

COMPAE)Y LIMITED
et X . .
Name: Bakef & McKenzie LLP

Title: Counsel for the Settling
Defendant in Ontario

Name: Lapointe Rosenstein Marchand
Melangon, LLP

Title:  Counsel for the Settling
Defendant in Quebec
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Proceeding Plaintiffs Defendants Settlement Class
Ontario Superior | The Trustees of the | Sino-Forest Corporation, All persons and
Court of Justice Labourers’ Pension | Emst & Young LLP, BDO | entities, wherever
Court File No. Fund of Central And | Limited (formerly known | they may reside who
CV-11-431153- Eastern Canada, the | as BDO Mc¢Cabe Lo acquired Sino Forest’s
00CP (the Trustees of the Limited), Allen T.Y. Chan, | Securities during the
“Ontario International Union | W. Judson Martin, Kai Kit | Class Period by

Proceeding™)

of Operating
Engineers Local 793
Pension Plan for
Operating Engineers
in Ontario, Sjunde
Ap-Fonden, David
Grant and Robert
Wong

Poon, David J. Horsley,
William E. Ardell, James
P. Bowland, James M.E.
Hyde, Edmund Mak,
Simon Murray, Peter
Wang, Garry J. West,
Poyry (Beijing) Consulting
Company Limited, Credit
Suisse Securities (Canada),
Inc., TD Securities Inc.,
Dundee Securities
Corporation, RBC
Dominion Securities Inc.,
Scotia Capital Inc., CIBC
World Markets Inc.,
Merrtll Lynch Canada Inc.,
Canaccord Financial Lid.,
Maison Placements Canada
Inc., Credit Suisse
Securities (USA) LLC and
Banc Of America
Securities LLC

distribution in Canada
or on the Toronto
Stock Exchange or
other secondary
market in Canada,
which includes
securities acquired
over-the-counter, and
all persons and
entities who acquired
Sino Forest’s
Securities during the
Class Period who are
resident of Canada or
were resident of
Canada at the time of
acquisition, except the
Excluded Persons.

Superior Court of
Quebec (District
of Québec), File
No. 200-06-
000132-111 (the
“Quebec
Proceeding™)

Guining Liu

Sino-Forest Corporation,
Emst & Young LLP, Allen
T.Y. Chan, W. Judson
Martin, Kai Kit Poon,
David J. Horsley, William
E. Ardell, James P.
Bowland, James M.E.
Hyde, Edmund Mak,
Simon Murray, Peter
Wang, Garry J. West

and Pdyry (Beijing)
Consulting Company
Limited

All natural persons, as
well as all legal
persons established
for a private interest,
partnerships and
associations having no
more than fifty (50)
persons bound to it by
contract of
employment under its
direction or control
during the twelve (12)
month period
preceding the motion
for authorization
domiciled in Quebec
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Proceeding Plaintiffs Defendants Settlement Class

{other than the
Defendants, their past
and present
subsidiaries, affiliates,
officers, directors,
senior employees,
partners, legal
representatives, heirs,
predecessors,
successors and
assigns, and any
individual who is an
immediate member of
the families of the
individual named
defendants) who
purchased or
otherwise acquired,
whether in the
secondary market, or
under a prospectus or
other offering
document in the
primary market,
equity, debt or other
securities of or
relating to Sino-Forest
Corporation, from and
including August 12,
2008 to and inciuding
June 2, 2011,




This is Exhibit "D" mentioned
and referred to in the Affidavit
of Daniel E. H. Bach, aftirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,

m&/

missioner, etc.
S ge Kalloghlian
(LSUC #55557F)
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From: Daniel Bach

Sent: Thursday, March 22, 2012 11:17 AM

To: 'Gadsden, David'

Ce: ‘Kirk M. Baert Charles M. Wright: 'Jonathan Bida'; 'Sylvia Tse’; 'Pirie, John J'; 'Simon Hebert'
Subject: RE: Poyry settlement

Attachments: Sino National Settlement Agreement.pdf

David--

Please see the attached, executed on behalf of Siskinds.
Daniel

----- Original Message-----

From: Gadsden, David [mailto:David.Gadsden@bakermckenzie,com]

Sent: Wednesday, March 21, 2012 5:15 PM

To: Daniel Bach

Cc: Kirk M. Baert; Charles M. Wright; Jonathan Bida; Sylvia Tse; virie, John ]
Subject: RE: Poyry settlement

Daniel,

Attached is a copy of the settlement agreement which we have executed on Pdyry’'s behalf. As
discussed this morning, our Quebec colleague, Bernard Gravel, is dealing with an urgent
family medical situation, but we expect he will be in a position 1o sign the agreement in the
next day or two.

please send back a copy of the agreement once it has been executed on behalf of the
plaintiffs.

Best regards,
David

REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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REDACTED FOR PRIVILEGE
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

Made as of March 20, 2012

Between

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

and

POYRY (BEIJING) CONSULTING COMPANY LIMITED



SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECITALS

A. WHEREAS the Proceedings have been commenced by the Plaintiffs in Oniario and
Quebec which allege that the Settling Defendant made misrepresentations regarding the assets,
business and transactions of Sino-Forest contrary to the 0S4, the OSA, the civil law of Quebec

and the common law of the rest of Canada;

B. AND WHEREAS the Settling Defendant believes that it is not liable in respect of the
claims as alleged in the Proceedings and the Settling Defendant believes that it has good and

reasonable defences in respect of the merits in the Proceedings;

& AND WHEREAS the Settling Defendant asserts that it would actively pursue its defences
in respect of the merits during the course of certification, during the course of discovery and at

trial if the Plaintiffs continued the Proceedings against it;

D. AND WHEREAS, despite the Settling Defendant’s belief that it is not liable in respect of
the claims as alleged in the Proceedings and its belief that it has good and reasonable defences in
respect of the merits, the Settling Defendant has negotiated and entered into this Settlement
Agreement to avoid further expense, inconvenience, and burden of this litigation and any other
present or future litigation arising out of the facts that gave rise to this litigation and to achieve
final resolutions of all claims asserted or which could have been asserted against the Seutling
Defendant by the Plaintiffs on their own behalf and on behalf of the classes they seek to

represent, and to avoid the risks inherent in uncertain, complex and protracted litigation;

E. AND WHEREAS counsel for the Settling Defendant and counsel for the Plaintiffs have
engaged in extensive arm’s-length settlement discussions and negotiations in respect of this

Settlement Agreement;

Fi AND WHEREAS as a result of these setilement discussions and negotiations, the Settling
Defendant and the Plaintiffs have entered into this Settlement Agreement, which embodies all of

the terms and conditions of the setilement between the Plaintiffs and the Settling Defendant, both

individually and on behalf of the Settlement Class, subject to approval of the Courts;
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G. AND WHEREAS the Plaintiffs have agreed to accept this settlement, in part, because of
the value of the cooperation the Settling Defendant has made and agrees to render or make
available to the Plaintiffs and/or Class Counsel pursuant to this Settlement Agreement, as well as
the attendant risks of litigation in light of the jurisdictional issues relating to the Settling
Defendant, the potential defences that may be asserted by the Settling Defendant and the

chailenges of enforcement against the Settling Defendant in a foreign jurisdiction;

H. AND WHEREAS the Plaintiffs recognize the benefits of the Settling Defendant’s early

cooperation in respect of the Proceedings;

L AND WHEREAS the Settling Defendant does not admit through the execution of this

Settlement Agreement any allegation of unlawful conduct alleged in the Proceedings;

Ji AND WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand
the terms of this Settlement Agreement and, based on their analyses of the facts and law
applicable to the Plaintiffs’ claims, and having regard to the burdens and expense in prosecuting
the Proceedings, including the risks and uncertainties associated with trials and appeals, the
Plaintiffs and Class Counsel have concluded that this Settlement Agreement is fair, reasonable

and in the best interests of the Plaintiffs and the classes they seek to represent;

K. AND WHEREAS the Plaintiffs, Class Counsel and the Settling Defendant agree that
neither this Settiement Agreement nor any statement made in the negotiation thereof shall be
deemed or construed to be an admission by or evidence against the Settling Defendant or
evidence of the truth of any of the Plaintiffs’ allegations against the Settling Defendant, which

the Settling Defendant expressly denies;

L. AND WHEREAS the Settling Defendant is entering into this Settiement Agreement in
order to achieve a final and nation-wide resolution of all claims asserted or which could have
been asserted against it by the Plaintiffs in the Proceedings or claims which could in the future be
brought on the basis of the same events, actions and omissions underlying the Proceedings, and

to avoid further expense, inconvenience and the distraction of burdensome and protracted

litigation;
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M. AND WHEREAS the Parties therefore wish to, and hereby do, finally resolve on a

national basis, without admission of liability, all of the Proceedings as against the Settling
Defendant;

N. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Parties have consented to certification
of the Ontario Proceeding and authorization of the Quebec Proceedings as class proceedings and

have consented to a Settlement Class and a Common Issue in each of the Proceedings;

0. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Plaintiffs have consented to a dismissal

of each of the Procecdings as against the Settling Defendant;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Proceedings be settied and dismissed with
prejudice as to the Settling Defendant only, without costs as to the Plaintiffs, the classes they
seek to represent or the Settling Defendant, subject to the approval of the Courts, on the

following terms and conditions:

SECTION 1 - DEFINITIONS

For the purpose of this Settlement Agreement (as hereinafter defined):

(1)  Affiliates means, in respect of any Person, any other Person or group of Persons that,
directly or indirectly through one or more intermediaries, control, are controlled by, or are under
common control with, such Person first mentioned, and for the purposes of this definition,
“control” means the power to direct or cause the direction of the management and pelicies of a

Person whether through the ownership of voting securities, by contract or otherwise.

(2)  Approval Hearings means the hearings to approve the motions brought by Ontario
Counsel before the Ontario Court and Quebec Counsel before the Quebec Court, for such

Courts’ respective approval of the settlement provided for in this Settiement Agreement.

(3)  Auditors means, collectively, Emst & Young LLP and BDO Limited (formerly known as
BDO McCabe Lo Limited).
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(4) Class Counsel means, collectively, Ontario Counsel and Quebec Counsel,
(&) Class Period means March 19, 2007 to June 2, 2011.

(6) Common Issue in each of the Ontario Proceeding and Quebec Proceeding means: Did
the Settling Defendant make misrepresentations as alleged in this Proceeding during the Class
Period conceming the assets, business or transactions of Sino-Forest? If so, what damages, if

any, did Settlement Class Members suffer?
(7)  Courts means, collectively, the Ontario Court and the Quebec Court.

(8)  Defendants means, collectively, the Persons named as defendants in the Proceedings as
set out in Schedule A and any other Person who is added as a defendant in the Proceedings in the

future.

(9)  Effective Date means the date when the Final Order has been received from the last of

the Ontario Court and the Quebec Court to issue the Final Order,

(10)  Excluded Person means the Defendants, their past and present subsidiaries, affiliates,
officers, directors, senior employees, partners, legal representatives, heirs, predecessors
successors and assigns, and any individual who is a member of the immediate family of an

individual Defendant,

(11}  Final Order means a final judgment entered by the Ontario Court or the Quebec Court in
respect of both: (i) the certification or authorization of the Ontario Proceeding or the Quebec
Proceeding, respectively, as a class proceeding; and (ii) the approval of this Settlement
Agreement; but only once the time to appeal such judgment has expired without any appeal
being taken, if an appeal lies or, once there has been affirmation of the certification or
authorization of a Proceeding as a class proceeding and the approval of this Seftlement

Agreement, upan a final disposition of all appeals therefrom.
(12) Non-Settling Defendant means a Defendant that is not the Settling Defendant.

(13)  Notice of Certification/Authorization and Approval Hearings means the form or forms
of notice, agreed to by the Plaintiffs and the Settling Defendant, or such other form or forms as

may be approved by the Courts, which informs the Settlement Class of: (i) the certification of the
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Ontario Proceeding or authorization of the Quebec Proceeding solely for the purposes of this
Settlement; (ii} the dates and locations of each of the Approval Hearings; (iii) the principal terms
of this Settlement Agreement; (iv) the process by which Settlement Class Members can opt out

of each of the Proceedings; and (v) the Opt Out Dead!ine in respect of each of the Proceedings.
{14)  Ontario Proceeding means Ontario Court File No. CV-11-431153-00CP (Toronto).
(15) Ontario Counsel means Siskinds LLP and Koskie Minsky LLP.

(16) Ontario Cowurt means the Ontario Superior Court of Justice.

(17)  Opt-Out Administrator means the Person appointed by the Courts to receive and report

on Opt Outs.

(18) Opt-Out Deadline means the date which is sixty (60) days after the date on which the
Notice of Certification/Authorization and Approval Hearings is first published.

(19) OSA means the Securities Act, RSO 1990, ¢ 5.5.

(20)  Other Actions means, without limitation, actions, suits, proceedings or arbitration, civil,
criminal, regulatory or otherwise, at law or in equity, other than the Proceedings, relating to
Released Claims commenced by a Settlement Class Member either before or after the Effective

Date.

(21)  Parties means, collectively, the Plaintiffs, Settlement Class Members and the Settling

Defendant.

(22) Person means an individual, corporation, partnership, limited partnership, limited
liability company, association, estate, legal representative, trust, trustee, executor, beneficiary,
unincorporated association, government or any political subdivision or agency thereof, and any
other business or legal entity and their heirs, predecessors, successors, representatives, or

assignees.

(23)  Plaintiffs means the Persons named as plaintiffs in the Proceedings as sct out in Schedule

A, and any other Person who may in the future be added as plaintiff to either of the Proceedings.

(24)  PRC means the People’s Republic of China.
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(25)  Proceedings means, collectively, the Ontario Proceeding and the Quebec Proceeding.

{(26)  Proportionate Liability means that proportion of any judgment that, had they not settled,
the Ontario Court would have apportioned to the Releasees.

{27y  OSA means the Quebec Securities Act, R.8.Q., ¢. V-1.1

(28)  Quebec Class Members means all natural persons, as well as all legal persons established
for a private interest, partnerships and associations having nc more than fifty (50) persons bound
to it by contract of employment under its direction or control during the twelve (12) month
period preceding the motion for authorization domiciled in Quebec (other than the Defendants,
their past and present subsidiaries, affiliates, officers, directors, senior employees, pariners, legal
representatives, heirs, predecessors, successors and assigns, and any individual who is an
immediate member of the families of the individual named defendants) who purchased or
otherwise acquired, whether in the secondary market, or under a prospectus or other offering
document in the primary market, equity, debt or other securities of or relating to Sino-Forest

Corporation, from and including Aungust 12, 2008 to and including June 2, 2011.
(29)  Quebec Counsel means Siskinds Desmeules s.e.n.c.rl.
(30)  Quebec Court means the Superior Court of Quebec.

(31}  Quebec Proceeding means Quebec Court (District of Quebec) Court file No. 200-06-
000132-111.

(32) Released Claims means any and all manner of claims, demands, actions, suits, causes of
action, whether class, individual or otherwise in nature, whether personal or subrogated, for
damages whenever incurred, obligations, liabilities of any nature whatsoever including, without
limitation, interest, costs, expenses, class administration expenses, penalties, and lawyers’ fees
(including Class Counsel’s fees), known or unknown, suspected or unsuspected, in law, under
statute or in equity, that the Releasors, or any of them, whether directly, indirectly, derivatively,
or in any other capacity, ever had, now have, or hereafter can, shall or may have, relating in any
way to any conduct anywhere, from the beginning of time to the date hereof, or in respect of any
misrepresentations (including, without limitation, any verbal statements made or not made by the

Settling Defendant’s agents) directly or indirectly relating to Sino-Forest, its Subsidiaries
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(including, without limitatior, Greenheart Group Limited) and other Affiliates and their
respective assets, business and transactions, whether contained in or anising from valuations or
reports prepared by the Settling Defendant for Sino-Forest, its Subsidiaries (including, without
limitation, Greenheart Group Limited) and other Affiliates or elsewhere, or relating te any
conduct alleged (or which could have been alleged or could in the future be alleged on the basis
of the same events, actions and omissions) in the Proceedings including, without limitation, any
such claims which have been asserted, could have been asserted, or could in the future be
asserted on the basis of the same events, actions and omissions underlying the Proceedings,
directly or indirectly, whether in Canada or elsewhere, as a result of or in connection with the
events discussed in the reports of Sino-Forest’s Independent Committee and the June 2, 2011
report issued by Muddy Waters LLC in respect of Sino-Forest, its Subsidiaries (including,
without limitation, Greenheart Group Limited) and other Affiliates;

(33)  Releasees means, jointly and severally, individually and collectively, the Settling
Defendant, its past and present, direct and indirect, Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers (solely in respect of any insurance policy applicable to the
acts or omissions of the Settling Defendant, its past and present, direct and indirect, Subsidiaries
and other Affiliates), consultants, sub-consultants, attorneys, agents and ail other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, sharcholders, attorneys, Urustees, servants and
representatives and the predecessors, successors, purchasers, heirs, executors, administrators and
assigns of each of the foregoing, excluding always the Non-Settling Defendants and any of their
respective current or former Subsidiaries and other Affiliates, officers, directors, executives,

employees, shareholders, joint venturers and/or partners.

(34)  Releasors means, jointly and severally, individually and collectively, the Plaintiffs and
the Settlement Class Members and their respective Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers, consultants, sub-consultants and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, shareholders, atiorneys, trustees, servamts ang
representatives and the predecessors, successors, heirs, executors, administrators, representatives,

insurers and assigns.
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(35) Settlement Agreement means this agreement including the recitals and schedules.

(36) Settlement Class means, in respect of each of the Ontario Proceeding and the Quebec

Proceeding, the settlement class defined in Schedule A.

(37) Settlement Class Member means a member of a Settlement Class who does not validly

opt-out of that Settlement Class in accordance with section 4.1 and any orders of the Courts.
(38)  Seftling Defendant means Poyry (Beijing) Consulting Company Limited.

(39) Sino-Forest means Sino-Forest Corporation.

(40)  Subsidiary has the meaning ascribed to it in the Canada Business Corporations Act.

(41)  Underwriters means Credit Suisse Securities (Canada), Inc., TD Securities Inc., Dundee
Securities Corporation, RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets
inc., Merill Lynch Canada Inc., Canaccord Financial Ltd., Maison Placements Canada Inc.,
Credit Suisse Securities (USA) LLC, and Banc of America Securities LLC, including, without

limitation, their respective Subsidiaries and other Affiliates and their respective personnel.

SECTION 2 - SETTLEMENT APPROVAL
2.1 Best Efforts

The Parties shall use their best efforts to effectuate this settlement and to secure the
prompt, complete and final dismissal with prejudice of the Proceedings and without further

recourse as against the Settling Defendant.

212 Motions for Approval

(1)  Each of the Ontario Plaintiffs and Quebec Plaintiffs shail promptly bring motions before
the Ontario Court and the Quebec Court, respectively, for orders approving the notices described
in section 10 herein, certifying the Ontario Proceeding and authorizing the Quebec Proceeding as

a class proceeding for settlement purposes only and approving this Settlement Agreement,

(@) The motions for approval of this Settlement Agreement referred 1o in section 2.2(1) shall

not be returnable until the Opt Out Deadline has passed.
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(3)  The Omario order certifying the Ontario Proceeding referred to in section 2.2(1) shall be
substantiaily in the form attached hereto as Schedule B-1. The Quebec order authorizing the

Quebec Proceeding referred to in section 2.2(1) shall be substantially in the form attached hereto
as Schedule B-2.

(4)  The Ontario order approving the Settlement Agreement referred to in section 2.2(1) shall
be substantially in the form attached hereto as Schedule C.1. The Quebec order approving the
Settlement Agreement referred to in section 2.2(1) shall be substantially in the form attached
hereto as Schedule C-2.

(5)  The form and content of the orders approving the Settlement Agreement contemplated in
this section 2.2 shall be considered a material term of this Settlement Agreement and the failure
of any Court to approve the orders substantially in the form contemplated hercin and attached as
schedules hereto shall constitute a Non-Approval of Settlement Agreement pursuant to section

5.1 of this Settlement Agreement.

2.3 Pre-Motion Confidentiality

(1) Until the first of the motions required by section 2.2 is brought, the Parties shall keep all
of the terms of this Settlement Agreement, and any information or documents related thereto,
confidential and shall not disclose them without the prior written consent of counsel for the
Settling Defendant and Class Counsel, as the case may be, except as required for the purposes of
financial reporting or the preparation of financial records (including, without limitation. tax
returns and financial statements) or as otherwise required by law, in which case the Party seeking
to disclose shall provide at least fifieen (15) days written notice to the other Parties of the

proposed disclosure and the basis for the proposed disclosure.

(2) Any disclosure of the terms of this Settlement Agreement, and any information or
documents related thereto, contemplated in subsection 2.3(1) or otherwise shall be for the sole
and exclusive purpose of seeking approval of this Seftlement Agreement by the Courts and
facilitating the settlement of the Proceedings and release of the Released Claims pursuant to the

terms of this Settlement Agreement.
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SECTION 3 - SETTLEMENT BENEFITS
3.1  Cooperation — No Disclosure of Privileged Communications

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information prepared by or for
counsel for the Settling Defendant, or to disclose or produce any document or information in
breach of any order, regulatory directive, regulatory policy, regulatory agreement or law of any
jurisdiction, or subject to solicitor-client privilege, litigation privilege, attorney-client privilege,

work product doctrine, common interest privilege, joint defence privilege or any other privilege.

3.2 Cooperation — No Disclosure of Documents or Information Contrary to Privacy and
State Secrets Protection Laws

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documentis or information, where production of
such documents or information would potentially result, in the reasonable judgment of the
Settling Defendant and its counsel, in a breach or violation of any federal, provincial, state or
local privacy law, or any law of a foreign jurisdiction, including, without limitation, PRC privacy

and state secrets protection laws.

3.3 Cooperation — No Disclosure of Confidential Information

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any confidential documents or information that the
Settling Defendant holds under commercial arrangements where such disclosure or production
would potentially result, in the reasonable judgment of the Settling Defendant and its counsel, in

a breach of contract.

34  Cooperation

(1) It is understood and agreed that all documents and information provided by the Settling
Defendant or Releasees to Plaintiffs and Class Counsel under this Settlement Agreement shall be
used only in connection with the prosecution of the claims in the Proceedings, and shall not be
used directly or indirectly for any other purpose. Plaintiffs and Class Counsel agree that they

will not publicize the documents and information provided by the Settling Defendant beyond
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what is reasonably necessary for the prosecution of the Proceedings or as otherwise required by
law,

(2)  Within thirty (30) days of the Date of Execution or at a time mutually agreed upon by the
Partics, the Settling Defendant shall provide, through a meeting between counsel for the Settling
Defendant and Class Counsel, an evidentiary proffer, which will include verbal information
relating 1o the allegations in the Proceedings including, without limitation, a summary of the
Settling Defendant’s material interactions and involvernent with Sino-Forest, the Auditors and
the Underwriters; the Settling Defendant’s understanding of Sino-Forest’s business model as it
pertains to timber plantation, purchased forests and forestry management; and the Settling
Defendant’s knowtedge and understanding of Sino-Forest’s actual or purported revenues and/or

assets during the Class Period.

(3} Within thirty (30) days of the Effective Date, or at a time mutually agreed upon by the
Parties, the Settling Defendant shall provide copies of the following categories of documents

being within the possession, custody or control of the Settling Defendant and the Releasees:

(a) documents relating to Sino-Forest, the Auditors or the Underwriters, or any of
them, as well as the dates, locations, subject matter, and participants in any
meetings with or about Sino-Forest, the Auditors or the Underwriters, or any of

them,;

(b)  documents provided by the Settling Defendant or any Releasee to any state,
federal or international government or administrative agency, without geographic
limitation, conceming the allegations raised in the Proceedings, excluding

documents created for the purpose of being so provided, and

()  documents provided by the Settling Defendant or any Releasee to Sino-Forest’s

Independent Committee or the ad hoc committee of notcholders.

4) The obligation to produce documents pursuant to this section 3.4 shall be a2 continuing
obligation to the extent that material documents are identified foilowing the initial productions.
The Settling Defendant and Releasees make no representation that they have a complete set of

documents within any of the categories of information or documents described herein.
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(3}  To the extent that any document includes technical information within the expertise of
the Settling Defendant, Class Counsel may request, and the Seitling Defendant shall provide, an
explanation sufficient for Class Counsel to understand the document; however, in no event will

any liability or further obligation attach to such explanation.

6) Following the Effective Date, the Settling Defendant and Releasees shall, at the request
of Class Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable
efforts to make available at a mutually convenient time, at a mutually agreed upon location in
North America, up to three (3) current or former employees of the Settling Defendant and
Releasees who have knowledge of the allegations raised in the Proceedings to provide
information regarding the allegations raised in the Proceedings in a personal interview with Class
Counsel and/or experts retained by Class Counsel in the presence of, and assisted by, counsel for
the Settling Defendant, provided that none of the employee(s) or former employee(s) are
required to travel to North America pursuant to this subsection 3.4(6) more than two (2) times
each. Costs incurred by, and the expenses of, the employees of the Settling Defendant and
Releasees in relation to such interviews shall be the responsibility of the Settling Defendant. If
the employee(s) or former employee(s) contermnplated in this subsection 3.4(6) refuse to provide
information, or otherwise cooperate, the Settling Defendant shall use reasonable efforts to make
him/her available for an interview with Class Counsel and/or experts retained by Class Counsel
as aforesaid. The failure of the employee(s) or former employee(s) contemplated in this
subsection 3.4(6) to agree to make him or herself available, or to otherwise cooperate with the
Plaintiffs shall not constitute a breach or other violation of this Settlement Agreement, and shall
not provide any basis for the termination of this Settlement Agreement, provided that the Settling

Defendant has made reasonable efforts 1o cause such cooperation.

N Subjeet to the rules of evidence and the other provisions of this Settlement Agreement,
the Settling Defendant agrees to use reasonable efforts to produce at trial and/or discovery or
through affidavits acceptable to Class Counsel or other testimony, (i) a current representative as
Class Counse! and the Settling Defendant, acting reasonably, agree would be qualified to
establish for admission into evidence the Settling Defendant and Releasees’ involvement with
Sino-Forest, the Auditors and the Underwriters; and (i) current representatives as Class Counsel
and the Settling Defendant, acting reasonably, agree would be necessary to support the

submission into evidence of any information and/or documents provided by the Settling
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Defendant or any Releasee in accordance with this Settlement Agreement that Class Counsel and
the Settling Defendant, acting reasonably, agree might be reasonably necessary for the
prosecution of the Proceedings, including, without limitation, for the purpose of any motion

where such evidence is reasonably necessary.

(8) In connection with its provision of information, testimony and documents, the Settling
Defendant and the Releasees shall have the right to assert solicitor-client privilege, litigation
privilege and/or any other privilege, or to assert a right to refuse production on the basis of
privacy law, state secrets law, contractual confidentiality obligations or other rule of law of this
or any other jurisdiction. To the extent that Class Counsel requests particular documents,
information or other materials from the Settling Defendant and the Settling Defendant does not
produce the requested documents, information or other materials on the basis of this provision, or
any other provision herein: (i) counsel for the Settling Defendant shall provide Class Counsel
with a description of any such documents, information or other materials and a description of the
basis on which the Settling Defendant is not prepared to produce said document, information or
other material sufficient for Class Counsel to assess the nature of that basis and the document,
information or other material, except where providing such descriptions would, in the reasonable
judgment of counse! for the Settling Defendant, be contrary to privacy law, state secrets law,
contractual confidentiality obligations or other rule of law of this or any other jurisdiction, in
which case counsel for the Settling Defendant will so advise; and (ii) Class Counsel or counsel
for the Settling Defendant may seek to resolve any dispute arising from this subscction 3.4(8)

pursuant to the procedures set out in section 11.7 of this Settlement Agreement.

(9)  The Settling Defendant and Releasees waive any and all privilege relating to any specific
document that the Settling Defendant has agreed to produce in response to this section 3.4.
Notwithstanding the foregoing, nothing in this Settlement Agreement shali require, or shall be
construed 1o require, the Settling Defendant or any Releasee to disclose or produce any
documents or information prepared by or for counsel for the Setiling Defendant during the

course of any of the Proceedings.

(10}  If any of the types of documents referenced in sections 3.1, 3.2 or 3.3 are accidentally or
inadvertently produced, such documents shall be promptly retumed to counsel for the Settling

Defendant and the documents and the information contained therein shall not be disclosed or
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used directly or indirectly, except with the express written permission of the Settling Defendant,
and the production of such documents shall in no way be construed to have waived in any

manner any privilege or protection attached to such documents.

(11) It is understood and agreed that the Plaintiffs, the Seftlement Class Members and Class
Counsel shall not, without the express written consent of the Setding Defendant and its counsel,
directly or indirectly use any information or documents provided by the Settling Defendant or
any Releasee, or received from the Settling Defendant or any Releasee in connection with this
Settlement Agrecment, for any purpose other than the prosecution of the claims in the
Proceedings, nor disclose or share with any other Persons (including, without limitation, any
regulator, agency or organization of this or any other jurisdiction), any information or documents
obtained from the Settling Defendant in connection with this Settlement Agreement or any
information conveyed by counsel for the Settling Defendant or any Releasee, except in the event
that a courl in Canada expressly orders such information or documents to be disclosed. In no
circumstances, however, may the Plaintiffs, the Settlement Class Members and/or Class Counsel
apply for or consent to such an order, and promptly, upon becoming aware of an application or
motion for such an order, Class Counsel shall immediately notify the Settling Defendant of the
application or motion in order that the Settling Defendant may intervene in such proceedings.
The disclosure restrictions set forth in this subsection do not apply to otherwise publicly

available documents and information.

(12) The Settling Defendant and Releasees’ obligations to cooperate as particularized in this
section 3.4 shall not be affected by the release provisions contained in section 6 of this
Settlement Agreement, The Settling Defendant and Releasees® obligations to cooperate shall
cease at the date of final judgment or order in the Proceedings against all Defendants, including,
without limitation, an order approving a settlement between the Plaintiffs and the Non-Settling
Defendants and/or an order dismissing the Proceedings. In the event the Settling Defendant or
any Releasee materially breaches this section 3.4, Class Counsel may move before the Courts to

enforce the terms of this Settlement Agreement.

(13)  The provisions set forth in this section 3.4 shall constitute the exclusive means by which
the Plaintiffs, the Seitlement Class Members and Class Counsel may obtain discovery from the

Settling Defendant, its current and former directors, officers or employces and the Releasees, and
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the Plaintiffs, the Settlement Class Members and Class Counsel shall pursue no other means of
discovery against the Settling Defendant, its current and former directors, officers or employees

and the Releasees, whether under the laws or rules of any jurisdiction.

(14) A material factor influencing the Seitling Defendant’s decision 1o execute this Settiement
Agreement is its desire to limit the burden and expense of this litigation. Accordingly, Class
Counsel agree 1o exercise good faith in seeking cooperation from the Settling Defendant and any
Releasee and to avoid seeking information that is unnecessary, cumulative or duplicative and
agree otherwise to avoid imposing undue or unreasonable burden or expense on the Setiling

Defendant or Releasees,

SECTION 4 - OPTING-OUT
4.1 Procedure

(1) A Person may opt-out of the Proceedings by sending a written election to opt-out, signed
by the Person or the Person’s designee, by pre-paid mail, courier, fax, or email to the Opt-Out
Administrator at an address to be identified in the Notice of Certification/Authorization and
Approval Hearings. Residents of Quebec must also send the written election to opt-out by pre-
paid mail or courier to the Quebec Court at an address to be identified in the Notice of

Certification/Authorization and Approval Hearings.

(2) An election to opt-out will only be effective if it is actually received by the Opt-Out

Administrator on or before the Opt-Out Deadline.

(3) The written election 1o opt-out must contain the following information in order to be

effective:
(a) the Person’s full name, current address and telephone number;,

(b)  the name and number of Sino-Forest securities purchased during the Class Period

and the date and price of each such transaction;

(c) a statement 1o the effect that the Person wishes to be excluded from the

Proceedings; and

(dy  the reasons for opting cut.
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(4) Quebec Class Members who have commenced proceedings or commence proceedings
against any of the Defendants with respect to the matters at issue in the Quebec Proceeding and
fail to discontinue such proceedings by the Opt-Out Deadline shall be deemed to have opted out
of the Quebec Proceeding. Quebec Counsel warrant and represent that, to the best of their
knowledge, no such action has been commenced as of the date this Settlement Agreement was

executed by it.

42  Opt-Out Report

Within fifteen (15) days of the Opt-Out Deadline, the Opt-Out Administrator shall
provide to the Settling Defendant a report containing the following information in respect of each

Person, if any, who has validly and timely opted out of the Proceedings:
(a)  the Person’s full name, current address and telephone number;
(b)  the reasons for opting out, if given; and

(¢)  acopy of all information provided in the opt-out process by the Person electing to

opt-out.

SECTION 5 - NON-APPROVAL OF SETTLEMENT AGREEMENT

3.1 Effect of Non-Approval of Settiement Agreement

In the event of non-approval of the Settiement Agreement by either of the Ontario Court

or the Quebec Court:

(a)  any order certifying or authorizing a Proceeding as a class action on the basis of the
Settlement Agreement or approving this Settlement Agreement shall be set aside and
declared null and void and of no force or effect, and anyone shall be estopped from

asserting otherwise;

(b)  to the extent that any Court is resistant to setting aside any order certifying or
authorizing the Proceeding as a class action solely for settlement purposes, Class
Counsel undertakes to, on a best efforts basis, assist the Settling Defendant in having,

such an order set aside and shail, if requested by the Settling Defendant, bring a
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motion on behalf of the Plaintiffs to set aside any order certifying or authorizing the

Proceeding as a class action solely for scttlement purposes;

(¢)  any prior certification or authorization of a Proceeding as a class proceeding,
including, without limitation, the definitions of the Settlement Class and the
Common Issue, shall be without prejudice to any position that any of the Parties may

later take on any issue in the Proceedings or any other litigation;

(d)  within ten (10) days of such non-approval having occurred, Class Counsel shail
destroy: (i) all documents and other materials provided by the Settling Defendant or
any Releasee; and (ii) all documents and other materials containing or reflecting
information derived from any documents or other materials provided by the Settling
Defendant or any Releasee or conveyed by counsel for the Setiling Defendant,
through the evidentiary proffer process described in subsection 3.4(2) herein or

otherwise.

(¢)  To the extent Class Counsel or the Plaintiffs have disclosed any documents or other
materials provided by the Settling Defendant or any Releasee to any other Person,
Class Counse! shall, within ten {10) days, recover and destroy such documents and
other materials and shall provide the Settling Defendant and Releasees with a written

certification by Class Counsel of such destruction.

(f)  Nothing contained in this section 5.1 shall be construed to require Class Counsel to

destroy any of their work product; and

(2)  subject to section 5.2 herein, all obligations pursuant to this Settlement Agreement

shall cease immediately.

5.2  Survival of Provisions After Non-Approval of Settlement Agreement

If this Setilement Agreement is not approved by the Courts, the provisions of sections 5,
8.1, and 8.2, and the definitions and Schedules applicable thereto shall survive the non-approval
and continue in full force and effect. The definitions and Schedules shall survive oniy for the
limited purpose of the interpretation of sections 5, 8.1, and 8.2 within the meaning of this

Settlement Agreement, but for no other purposes. All other provisions of this Settlement
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Agreement and all other obligations pursuant to this Settlement Agreement shall cease

immediately.

5.3  Reservation of Rights in the Event of Non-Approval of Settlement Agreement

Except as may be set forth in this Settlement Agreement, the Settling Defendant and
Plaintiffs expressly reserve all of their respective rights if this Settlement Agreement does not
become effective or is not approved by the Courts and the Plaintiffs hereby expressly
acknowledge that they will not, in any way whatsoever, use the fact or existence of this
Settlement Agreement or related documents and information as any form of admission, whether

of liability, process, wrongdoing, or otherwise, of the Settling Defendant.

SECTION 6 - RELEASES AND DISMISSALS
6.1 Release of Releasees

(1)  Upon the Effective Date, and in consideration of the cooperation of the Settling
Defendant and the Releasees pursuant to this Settlement Agreement, and for other valuable
consideration set forth in the Settlement Agreement, the Releasors forever and absolutely release

the Releasees from the Released Claims.

(2)  The Releasors are aware that they may hereafier discover claims or facts in addition to or
different from those they now know or believe to be true with respect to the matters giving rise t0
the Released Claims, Nevertheless, it is the intention of each of the Releasors to fully, finally
and forever settle and release the Released Claims. In furtherance of such intention, the refease
given herein shall be and remain in effect as a full and complete release of all Released Claims,
notwithstanding the discovery or existence of any additional or different claims or facts relative

thereto.

6.2 Covenant Not To Sue

Notwithstanding section 6.1, for any Seitlement Class Members resident in any province
or territory where the release of one tortfeasor is a relecase of all other tortfeasors, upon the
Effective Date, the Releasors do not release the Releasees but instead covenant and undertake
not to make any claim in any way or to threaten, commence, participate in or continue any
proceeding in any jurisiction against the Releasees in respect of or in relation to the Released

Claims,



000093
-19-

6.3 No Further Claims

The Releasors shall not now or hereafter institute, coniinue, mainiain or assert, or
otherwise join, assist, aid or act in concert in any manner whatsoever, either directly or
indirectly, whether in Canada or elsewhere, on their own behalf or on behalf of any class or any
other Person, any action, suit, proceedings, arbitration, cause of action, claim or demand,
whether civil, criminal, regulatory or otherwise, against any Releasee or any other Person who
may claim contribution or indemnity from any Releasee arising from, in respect of or n
connection with any of the matters giving rise to any Released Claim or any matter related

thereto, except for the continuation of the Proceedings against the Non-Settling Defendants.

6.4  Dismissal of the Proceedings

Upon the Effective Date, each of the Ontario Proceeding and the Quebec Proceeding

shall be dismissed with prejudice and without costs as against the Settling Defendant.

6.5 Dismissal of Other Actions

(1)  Upon the Effective Date, each Settlement Class Member shall be deemed to consent to
the dismissal, without costs or further recourses and with prejudice, of his, her or its Other

Actions against the Releasees.

()  Upen the Effective Date, all Other Actions in each of the Courts’ respective jurisdictions
commenced by any Settlement Class Member shall be dismissed against the Releasees, without

costs or further recourses and with prejudice.

SECTION 7 - BAR ORDER AND OTHER CLAIMS

71 Ontario Bar Order

(1)  The Plaintiffs in the Ontario Proceeding shall seek a bar order from the Ontario Court

providing for the following:

(a) All claims for contribution, indemnity or other claims over, including, without
limitation, potential third party claims, at common law, equity or pursuant to the
OSA or other statute, whether asserted, unasserted or asserted in a representative
capacity, inclusive of interest, taxes and costs, relating to the Released Claims, which

were or could have been brought in the Proceedings or otherwise. or could in the
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future be brought on the basis of the same events, actions and omissions underlying
the Proceedings or otherwise, by any Non-Settiing Defendant or any Party or other
Releasor against a Releasee are barred, prohibited and enjoined in accordance with

the terms of this section 7.1.

If the Court determines that there is a right of contribution and indemnity or other

claims over, whether in equity or in law, pursuant to the OSA or other statute, or

otherwise:
i, the Ontario Setilement Class Members shall not be entitled to claim or
recover from the Non-Settling Defendants that portion of any damages
(including punitive damages, if any), restitutionary award, disgorgement
of profits, interest and costs that corresponds to the Proportionate
Liability of the Releasees proven at trial or otherwise; and
ii. this Court shall have full authority to determine the Proportionate

Liability of the Releasees at the trial or other disposition of this action,
whether or not the Releasees appear at the trial or other disposition and
the Proportionate Liability of the Releasees shall be determined as if the
Releasees are parties to this action and any determination by this Court
in respect of the Proportionate Liability of the Releasees shall only apply
in this action and shall not be binding on the Releasees in any other
proceedings.

After the Ontario Proceeding has been certified as a class action and all appeals or
times to appeal from such certification have been exhausted, a Non-Settling
Defendant may make a motion to the Court on at least twenty {20) days notice, and
10 be determined as if the Settling Defendant is party to this action, seeking orders

for the following:

i documentary discovery and an affidavit of documents in accordance
with the Rules of Civil Procedure, O.Reg. 194 from the Settling
Defendant;

1. oral discovery of a representative of the Settling Defendant, the

transcripts of which may be read in at trial;

Hi. leave to serve a request to admit on the Settling Defendant in respect of
factual matters; and/or

iv. the production of a representative of the Settling Defendant to testify at
trial, with such witness or witnesses to be subject to cross-examination
by counsel for the Non-Settling Defendants,
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(d}  The Settling Defendant retains all rights to oppose such motion(s) brought under
subsection 7.1(1)(c).

(¢) A Non-Settling Defendant may effect service of the motion(s) referred to in
subsection 7.1(1)(c) on the Settling Defendant by service on counsel of record for the

Setiling Defendant in the Ontario Proceeding.

()  To the extent that an order is granted pursuant to subsection 7.1(1)(c) and discovery
is provided to a Non-Settling Defendant, a copy of all discovery provided, whether
oral or documentary in nature, shall promptly be provided by counsel for the Settling
Defendant to Class Counsel on behalf of the Plaintiffs.

7.2 Quebec Bar Order

(1)  The Plaintiffs in the Quebec Proceeding shall seek a bar order from the Quebec Court
providing for the following:

(@) the Plaintiffs and the Settlement Class Members in the Quebec Proceeding expressly
waive the benefit of solidarity against the Non-Settling Defendants with respect to

the facts, deeds and omissions of the Settling Defendant;

()  the Plaintiffs and the Settlement Class Members in the Quebec Proceeding shall
henceforth only be able to claim and recover damages, including punitive damages,

attributable to the conduct of the Non-Settling Defendants;

{c) any action in warranty or other jeinder of parties to obtain any contribution or
indemnity from the Seuling Defendant or relating to the Released Claims shall be

inadmissible and void in the context of the Quebec Proceeding; and

(d)  the Quebec Court retains an ongoing supervisory role for the purposes of executing
this section 7.2, as well as all procedural aspects of the Quebec Proceeding, and all
issues regarding this section 7.2 or any other procedural issues shall be resolved
under special case management and according to the Quebec Code of Civil
Procedure, and the Settling Defendant shall acknowledge the junsdiction of the

Quebec Court for such purposes.
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7.3  Claims Against Other Persons Reserved

Except as provided herein, this Settlement Agreement does not settle, compromise,
release or limit in any way whatsoever any claim by Settlement Class Members against any

Person other than the Settling Defendant and the Releasees.

7.4 Material Term

The form and content of the bar orders contemplated in this section 7 shall be considered
a material term of this Settlement Agreement and the failure of any Court to approve the bar
orders contemplated herein shall constitute a Non-Approval of Settlement Agreement pursuant to

section 5.1 of this Settlement Agreement.

SECTION 8 - EFFECT OF SETTLEMENT
8.1  No Admission of Liability

Whether or not this Settlement Agreement is approved by the Courts:
) this Settlement Agreement and anything contained herein,

(i)  any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and
(iii)  any action taken to carry out this Settlement Agreement,

shall not be deemed, construed or interpreted to be an admission of any violation of any statute
or law, or of any wrongdoing or liability by the Settling Defendant or by any Releasee, or of the
truth of any of the claims or aliegations contained in the Proceedings or any other pleading filed

by the Plaintiffs or any other Settiement Class Member.

8.2  Agreement Not Evidence

The Parties agree that, whether or not approved by the Courts:
1) this Settlement Agreement and anything contained herein,

(i)  any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and
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(iii)  any action taken to carry out this Settlement Agreement,

shall not be referred to, offered as evidence or received in evidence in any pending or future
civil, criminal or administrative action or proceeding, except in a proceeding o approve and/or
enforce this Settlement Agreement, or to defend against the assertion of Released Claims, or as

otherwise required by law.

8.3  No Further Litigation

No Class Counsel, nor anyone currently or hereafter employed by, associated with, or a
partner with Class Counsel, may directly or indirectly participate or be involved in or in any way
assist with respect to any claim made or action commenced by any Person which relates to or
arises from the Released Claims, except in relation to the continued prosecution of the
Proceedings against any Non-Settling Defendant. Moreover, these Persons may not divulge to
anyone for any purpose any information obtained in the course of the Proceedings or the
negotiation and preparation of this Settlement Agreement, except to the extent such information

is otherwise publicly available or unless ordered to do so by a court.

SECTION 9 - CERTIFICATION OR
AUTHORIZATION FOR SETTLEMENT ONLY

(1)  The Parties agree that the Ontario Proceeding shall be certified, and the Quebec
Proceeding shall be authorized, as class proceedings solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agreement by the Courts.

(2)  The Plaintiffs agree that, in the motions for certification of the Ontario Proceeding and
for authorization of the Quebec Proceeding as class proceedings and for the approval of this
Settlement Agreement, the only common issue that they will seek to define is the Common Issue

and the only classes that they will assert are the Settlement Classes.

SECTION 10 - NOTICE TO SETTLEMENT CLASSES

10.1 Required Notice

The proposed Settiement Classes shall be given Notice of Certification/Authorization and

Approval Hearings.
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10.2 Form and Distribution of Notices

(1) The form of notice referred to in section 10.1 and the manner and extent of publication
and distribution of the notice shall be as agreed to by the Plaintiffs and the Settling Defendant
and approved by each of the Courts.

(2)  The Settling Defendant shali pay the costs of the notice required in section 10.1 and the
cost of the Opt-Out Administrator, provided that such costs shall not exceed $100,000 CAD
(exclusive of all applicable taxes). Any costs in excess of $100,000 CAD (exclusive of all
applicable taxes), shall be borne equally by the Settling Defendant and the Plaintiffs.

SECTION 11 - MISCELLANECUS
11.1 Motions for Directions

(1) Class Counsel or the Settling Defendant may apply to the Courts for directions in respect
of the interpretation, implementation and administration of this Settlement Agreement. Unless
the Courts order otherwise, motions for directions that do not relate specifically to the Quebec

Proceeding shall be determined by the Ontario Court.

(2)  All motions contemplated by this Settlement Agreement shall be on notice to the

Plaintiffs and Settling Defendant, as appropriate.

11.2 Class Counsel to Advise Seftling Defendant of Status of Proceedings

Class Counsel agrees to provide information as to the status of the Proceedings in
response to reasonable requests made by the Settling Defendant from time to time as 1o the status
of the Proceedings. Upon reasonable request, Class Counsel will promptly provide counsel for
the Settling Defendant with electronic copies of all affidavit material and facta exchanged in the

Proceedings, unless precluded from doing so by court order.

11.3 Headings, etc.
[n this Settlement Agreement:
(a)  the division of the Settlement Agreement into sections and the insertion of

headings are for convenience of reference cnly and shall not affect the

construction or interpretation of this Settlement Agreement;
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(b)  words in the singular include the plural and vice-versa and words in one gender

include all genders; and

(¢)  the terms “this Settlement Agreement”, “hereof’, “hereunder”, “herein”, and
similar expressions refer to this Settlement Agreement and not to any particular

section or other portion of this Seftlement Agreement.

11.4 Computation of Time

In the computation of time in this Settlement Agreement, except where a contrary

intention appears,

(z)  where there is a reference to a number of days between two events, the number of
days shall be counted by excluding the day on which the first event happens and
inciuding the day on which the second event happens, including all calendar days;

and

) only in the case where the time for doing an act expires on a holiday, the act may

be done on the next day that is not a holiday.

11.5 Ongoing Jurisdiction

(1) Each of the Courts shall retain exclusive jurisdiction over each Proceeding commenced in

its jurisdiction, and over the Partics thereto.

(2)  No Party shall ask a Court to make any order or give any direction in respect of any
matter of shared jurisdiction unless that order or direction is conditional upon a complimentary
order or direction being made or given by the other Court(s) with which it shares jurisdiction

over that matter.

(3)  The Plaintiffs and the Non-Setiling Defendant may apply to the Ontaric Court for
direction in respect of the implementation, administration and enforcement of this Settlement

Agreement.

11.6 Governing Law

This Settlement Agreement shall be governed by and construed and interpreted in

accordance with the laws of the Province of Ontario, save for matters relating exclusively to the
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Quebec Class Members, which matters shall be governed by and construed and interpreted in

accordance with the Laws of the Province of Quebec shall apply.

11.7 Disputes

(1) Subject to subsection 11.7(2) herein, if there is a dispute regarding the applicability of
any provision or term of this Settlement Agreement which cannot be resolved through reasonable
discussions and negotiations as between Class Counsel and counsel for the Settling Defendant,
such dispute(s) shall be submitted to the Ontario Court for resolution, save for dispute(s) relating
exclusively to the Quebec Class Members, which dispute(s) shall be submitted to the Quebec
Court for resolution. The costs of any such dispute shall be shared by the parties to the dispute
according to the degree to which they do or do not prevail on their respective claims (i.e., with
the losing party bearing the greater share), as determined by the Ontario Court or the Quebec
Court, as the case may be. To the extent that any dispute contemplated in this subsection 11.7(1)
involves or requires a determination as to whether any documents or other materiais shall be
required to be disclosed pursuant to this Settlement Agreement, Class Counsel and counsel for
the Settling Defendant agree to seek, on a consent basis, a sealing order or other appropriate
relief such as to ensure that any such documents or other materials shall remain confidential and
shall not form part of the public Ontario Court record or the Quebec Court record, as the case

may be.

(2)  To the extent that any dispute contemplated in this section 11.7 involves or requires a
determination as to whether any documents, information or other materials are prohibited from
being disclosed by the Sertling Defendant pursuant to any foreign privacy law, foreign state
secrets law or other law of a foreign jurisdiction, Class Counsel and counsel for the Settling
Defendant agree to seek, on a joint and reasonable efforts basis, the requisite approval for the
disclosure or export of such documents or other materials from the relevant authorities of the

applicable foreign jurisdiction.

11.8 Joint and Severable / Indivisible

All of the obligations of the Plaintiffs and the Releasors in this Settlement Agreement are
joint and several (in Quebec, solidary) amongst them and are indivisible under the laws of
Quebec, All of the obligations of the Settling Defendant and the Releasees in this Settlement
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Agreement are joint and several {(in Quebec, solidary) amongst them and are indivisible under

the laws of Quebec.

11.9 Eantire Agreement

This Settlement Agreement constitutes the entire agreement among the Parties, and
supersedes all prior and contemporaneous understandings, undertakings, negotiations,
representations, promises, agreements, agreements in principle and memoranda of understanding
in connection herewith. None of the Parties will be bound by any prior obligations, conditions or
representations with respect to the subject matter of this Settlement Agreement, unless expressly

incorporated herein.

11.10 Amendments

This Settlement Agreement may not be modified or amended except in writing and on
consent of all Parties hereto and any such modification or amendment must be approved by the

Courts with jurisdiction over the matter to which the amendment relates.

11.11 Binding Effect

This Settlement Agreement shall be binding upon, and enure to the berefit of, the
Plaintiffs, the Settling Defendant, the Releasees, the Settlement Class Members, the Releasors
and all of their successors and assigns unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section
11.11. Without limiting the generality of the foregoing, each and every covenant, condition,
release and agreement made herein by the Plaintiffs shall be binding upen all Releasors and each
and every covenant, condition, release and agreement made herein by the Settling Defendant
shall be binding upon all of the Releasees unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section

11.11.

11.12 General Obligation

Without limiting the generality of any other provisions of this Settiement Agreement,

until such time as either of the Courts have refused to approve this Settlement Agreement and the
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delay for appeal from which shall have expired without any appeal having been lodged: (i) none
of the Plantiffs, the Releasors and Class Counsel shall take any action or omit to take any action
that is inconsistent with the purposes and scope of this Settlement Agreement; and (ii) none of
the Settling Defendant, the Releasees and their respective counsel that are party hereto shall take
any action or omit to take any action that is inconsistent with the purposes and scope of this

Settlement Agreement.

11.13 No Assignment

None of the Plaintiffs and the Releasors has heretofore assigned, transferred or granted,
or purported to assign, transfer or grant, any of the claims, demands and causes of action
disposed of by this Settlement Agreement including, without limitation, any of the Released

Claims.

11.14 Third Party Beneficiaries

The Plaintiffs acknowledge and agree, on their behalf and on behalf of all Releasors, that
the Releasees other than the Settling Defendant are third party beneficiaries of this Settiement
Agreement, and that the obligations and agreements of the Plaintiffs and the Releasors under this
Settlement Agresment are expressly intended to benefit all Releasees despite not being

signatories to this Settlement Agreement.

11.15 Counterparts

This Settlement Agreement may be executed in counterparts, all of which taken together
will be deemed to constitute one and the same agreement, and a facsimile signature shall be

deemed an original signature for purposes of executing this Settlement Agreement.

11.16 Negotiated Agreement

This Settlement Agreement has been the subject of negotiations and discussions among
the undersigned, each of which has been represented and advised by competent counsel, so that
any statute, case law, or rule of interpretation or construction that would or might cause any
provision to be construed against the drafter of this Settlement Agreement shall have no force
and effect. The Parties further agree that the language contained in or not contained in previous
drafls of this Settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.
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11.17 Language

The Parties acknowledge that they have required and consented that this Settlement
Agreement and all related documents be prepared in English; les parties reconnaissent avoir
exigé que la présente convention et tous les documents connexes soient rédigés en anglais. If a

French translation is made, the English version will have precedence.

11.18 Transaction

This Settlement Agreement constitutes a transaction in accordance with Articles 2631
and following of the Civil Code of Quebec, and the Parties are hereby renouncing to any errors of
fact, of law and/or of calculation.

11.19 Recitals

The recitals 1o this Settlement Agreement are true and form an integral part of the

Settlement Agreement.

11.20 Schedules

The Schedules annexed hereto form an integral part of this Settlement Agreement.

11.21 Acknowledgements

Each of the Parties hercby affirms and acknowledges that:

(a)  he, she or a representative of the Party with the authority to bind the Party with
respect to the matters set forth herein has read and understands the Settlement

Agreement;

(b)  the terms of this Settlement Agreement and the effects thereof have been fully

explained to him, her or the Party's representative by his, her or its counsel;

(3] he, she or the Party’s representative fully understands each term of the Settlement

Agreement and its effect; and

(d) no Party has relied upon any statement, representation or inducement (whether
material, false, negligently made or otherwise) of any other Party with respect to

the first Party’s decision to execute this Settlement Agreement.
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11.22 Authorized Signatures

Each of the undersigned represents that he or she is fully authorized to enter into the
terms and conditions of, and to execute, this Settlement Agreement.
11.23 Notice

Where this Settlement Agreement requires a Party to provide notice or any other
communication or document to another, such notice, communication or document shall be
provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whom notice is being provided, as identified below:

For Plaintiffs in the Ontario Proceedings and for Ontario Counsel:

Charles M. Wright Kirk M. Baert

Siskinds LLP Koskie Minsky LLP

Barristers and Solicitors Barristers and Solicitors

680 Waterloo Sireet 20 Queen Street West, Suite 900, Box 52
London, ON N6A 3VS Toronto, ON M5H 3R3

Telephone: 519-660-7753 Tel: 416.595.2117

Facsimile: 519-660-7754 Fax: 416.204.288%

Email: charles wright@siskinds.com Email: kbaert@kmlaw.ca

For Plaintiffs in the Quebec Proceedings and for Quebec Counsel
Simon Hebert

Siskinds Desmeules s.e.n.c.r.l.

Les promenades du Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC G1R 4A2

Telephone: 418-694-2009
Facsimile: 418-694-028!
Email: simon.hebert@siskindsdesmeules.com



For Settling Defendant
in the Ontario Proceeding:

John J. Pirie

Baker & McKenzie LLP
Barristers & Sclicitors
Brookfield Place
Bay/Wellington Tower

181 Bay Street, Suite 2100
Toronto, Ontario M5J 2T3
Canada

Telephone: 416.865.2325
Fax: 416.863.6275
Email: john,pirie@bakermckenzie.com
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For Settling Defendant
in the Quebec Proceeding

Bernard Gravel

Lapointe Rosenstein Marchand Melangon,
LLP

1250 René-Lévesque Blvd, West, Suite 1400
Montreal, Quebec, H3B 5E9

Canada

Telephone: 514.925.6382
Fax: 514.925.5082
Email: bernard.gravel@irmm.com
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11,24 Date of Executicn

The Parties have executed this Settlement Agreement as of the date on the cover page.

AN,

Name: Siskinds LLP

Title: Oniario Counsel
By:

Name: Koskie Minsky LLP

Title: Ontario Counsel
By:

Name: Siskinds Desmeules s.en.c.r.]
Title: Quebec Counsel

POYRY (BEIJING) CONSULTING
COMPANY LIMITED

Re Mo V2

By:
Name: Bakef & McKenzie LLP
Title: Counsel for the Settling
Defendant in Ontario
By:

Name: Lapointe Rosenstein Marchand
Melangon, LLP

Tite: Counsel for the Settling
Defendant in Quebec
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Proceeding Plaintiffs Defendants Settlement Class
Ontario Superior | The Trustees of the | Sino-Forest Corporation, All persons and
Court of Justice Labourers’ Pension | Emst & Young LLP, BDO | entities, wherever
Court File No. Fund of Central And | Limited (formerly known | they may reside who
CV-11-431153- Eastern Canada, the | as BDO McCabe Lo acquired Sino Forest's
00CP (the Trustees of the Limited), Allen T.Y. Chan, | Securities during the
“Qntario International Union | W. Judson Martin, Kai Kit | Class Period by

Proceeding™)

of Operating
Engineers Local 793
Pension Plan for
Operating Engineers
in Ontario, Sjunde

| Ap-Fonden, David
Grant and Robert

[ Wong

Poon, David J. Horsley,
Williem E. Ardell, James
P. Bowland, James M.E.
Hyde, Edmund Mak,
Simon Murray, Peter
Wang, Garry J. West,
Poyry (Beijing) Consulting
Company Limited, Credit
Suisse Securities (Canada),
Inc., TD Securities Inc.,
Dundee Securities
Corporation, RBC
Dominion Securities Inc.,
Scotia Capital Inc., CIBC
World Markets Inc.,
Merrill Lynch Canada Inc.,
Canaccord Financial Ltd.,
Maison Placements Canada
Ine., Credit Suisse
Securities (USA) LLC and
Banc Of America
Securities LLC

distribution in Canada
or on the Toronto
Stock Exchange or
other secondary
market in Canada,
which includes
securities acquired
over-the-counter, and
all persons and
entities who acquired
Sino Forest's
Securities during the
Class Period who are
resident of Canada or
were resident of
Canada at the time of
acquisition, except the
Excluded Persons.

Superior Court of
Quebec (District
of Québec), File
No. 200-06-
000132-111 (the
“Quebec
Proceeding™)

Guining Liu

Sino-Forest Corporation,
Ernst & Young LLP, Allen
T.Y. Chan, W. Judson
Martin, Ka: Kit Poon,
David J. Horsley, William
E. Ardell, James P.
Bowland, James M.E.
Hyde, Edmund Mak,
Simon Muiray, Peter
Wang, Garry }. West

and PSyry (Beijing)
Consulting Company
Limited

All natural persons, as
well as all legal
persons established
for a private interest,
partnerships and
associations having no
more than fifty (50)
persons bound to 1t by
contract of
employment under its
direction or control
during the twelve (12}
month period
preceding the motion
for authorization
domiciled in Quebec
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Proceeding Plaintiffs Defendants Settlement Class

{(other than the
Defendants, their past
and present
subsidiaries, affiliates,
officers, directors,
senior employees,
partners, legal
representatives, heirs,
predecessors,
successors and
assigns, and any
individual who is an
immediate member of
the families of the
individual named
defendants} who
purchased or
otherwise acquired,
whether in the
secondary market, or
under a prospectus or
other offering
document in the
primary market,
equity, debt or other
securities of or
relating to Sino-Forest
Corporation, from and
including August 12,
2008 10 and including
June 2, 201 1.




This is Exhibit "E" mentioned
and referred to 1n the Affidavit
of Daniel E. H. Bach, affirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,

2012.
C/( fﬁ/‘_/
A ?} fhnissioner, etc.
qgr:;(alloghlian

(LSUC #55557F)
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From: Gadsden, David [David. Gadsden@bakermckenzie.com]

Sent: Monday, March 28, 2012 5:41 PM

To: Daniel Bach

Cc: Charles M. Wright; Pirie, John J

Subject: Poyry Settlement

Attachments: 2012-03-26 - Sino-Forest Class Action National Settlement Agreement.pdf
Daniel,

Further to our discussions today, please see attached a copy of the revised final settlement agreement, executed by
B&M and LRMM.

As discussed, we have revised the definition of "Released Ciaims" in section 1(33) by adding "or any Releasee" after
“Settling Defendant” (see p.7. third line fram the top). ¥We have made no other revisions to the document.

Please return the agreement once it has been executed by all class counsel

Best regards,
David

David Gadsden

Bakear & McKenzie LLP

Broakfield Flace, Suite 2100

181 Bay Street, P.O. Box 8§74
Toronto, Ontano, Canada M5J 2T3
Tel +1 416 B65 6983

Fax +1 416 863 6275

david. gadsden@bakermckenzie com

Baker & McKenzie LLP. an Ontario limited hability partnership, is & member of Baker & McKenzie International, a Swiss Verein.

This message may contain cenfidential and privileged information. If it has been sent to you in error, please reply 1o advise the sender of the error and
than immediately delete this message. Please visit www bakermckenzle comidisclanmers for other enporlant informatior concerning this message.
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

Made as of March 20, 2012

Between

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

and

POYRY (BEUJING) CONSULTING COMPANY LIMITED
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECITALS

A. WHEREAS the Proceedings have been commenced by the Plaintiffs in Ontario and
Quebec which allege that the Settling Defendant made misrepresentations regarding the assets,
business and transactions of Sino-Forest contrary to the OSA, the OSA, the civil law of Quebec

and the common law of the rest of Canada;

B. AND WHEREAS the Settling Defendant believes that it is not liable in respect of the
claims as alleged in the Proceedings and the Settling Defendant believes that it has good and

reasonable defences in respect of the merits in the Proceedings;

(X AND WHEREAS the Settling Defendant asserts that it would actively pursue its defences
in respect of the merits during the course of certification, during the course of discovery and at

trial if the Plaintiffs continued the Proceedings against it;

D. AND WHEREAS, despite the Settling Defendant’s belief that it is not liable in respect of
the claims as alleged in the Proceedings and its belief that it has good and reasonable defences in
respect of the merits, the Settling Defendant has negotiated and entered into this Settlement
Agreement to avoid further expense, inconvenience, and burden of this litigation and any other
present or future litigation arising out of the facts that gave rise to this litigation and to achieve
final resolutions of all claims asserted or which could have been asserted against the Settling
Defendant by the Plaintiffs on their own behalf and on behalf of the classes they seek to

represent, and to avoid the risks inherent in uncertain, complex and protracted litigation;

E. AND WHEREAS counsel for the Settling Defendant and counsel for the Plaintiffs have
engaged in extensive arm’s-length settlement discussions and negotiations in respect of this

Settlement Agreement,;

F. AND WHEREAS as a result of these settlement discussions and negotiations, the Settling
Defendant and the Plaintiffs have entered into this Settlement Agreement, which embodies all of
the terms and conditions of the settiement between the Plaintiffs and the Settling Defendant, both
individually and on behalf of the Settlement Class, subject to approval of the Courts;
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G. AND WHEREAS the Plaintiffs have agreed to accept this settlement, in part, because of
the value of the cooperation the Settling Defendant has made and agrees to render or make
available to the Plaintiffs and/or Class Counsel pursuant to this Settlement Agreement, as well as
the attendant risks of litigation in light of the jurisdictional issues relating to the Settling
Defendant, the potential defences that may be asserted by the Settling Defendant and the

challenges of enforcement against the Settling Defendant in a foreign jurisdiction;

H. AND WHEREAS the Plaintiffs recognize the benefits of the Settling Defendant’s early

cooperation in respect of the Proceedings;

L AND WHEREAS the Settling Defendant does not admit through the execution of this

Settlement Agreement any allegation of unlawful conduct alleged in the Proceedings;

J. AND WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand
the terms of this Settlement Agreement and, based on their analyses of the facts and law
applicable to the Plaintiffs’ claims, and having regard to the burdens and expense in prosecuting
the Proceedings, including the risks and uncertainties associated with trials and appeals, the
Plaintiffs and Class Counsel have concluded that this Settlement Agreement is fair, reasonable

and in the best interests of the Plaintiffs and the classes they seek to represent;

K. AND WHEREAS the Plaintiffs, Class Counsel and the Settling Defendant agree that
neither this Settlement Agreement nor any statement made in the negotiation thereof shall be
deemed or construed to be an admission by or evidence against the Settling Defendant or
evidence of the truth of any of the Plaintiffs’ allegations against the Settling Defendant, which

the Settling Defendant expressly denies;

L. AND WHEREAS the Settling Defendant is entering into this Settlement Agreement in
order to achieve a final and nation-wide resolution of all claims asserted or which could have
been asserted against it by the Plaintiffs in the Proceedings or claims which could in the future be
brought on the basis of the same events, actions and omissions underlying the Proceedings, and
to avoid further expense, inconvenience and the distraction of burdensome and protracted

litigation;
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M. AND WHEREAS the Parties therefore wish to, and hereby do, finally resolve on a
national basis, without admission of liability, all of the Proceedings as against the Settling

Defendant;

N. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Parties have consented to certification
of the Ontario Proceeding and authorization of the Quebec Proceedings as class proceedings and

have consented to a Settlement Class and a Common Issue in each of the Proceedings;

0. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Plaintiffs have consented to a dismissal

of each of the Proceedings as against the Settling Defendant;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Proceedings be settled and dismissed with
prejudice as to the Settling Defendant only, without costs as to the Plaintiffs, the classes they
seek to represent or the Seitling Defendant, subject to the approval of the Courts, on the

following terms and conditions:

SECTION 1 - DEFINITIONS

For the purpose of this Settlement Agreement (as hereinafter defined):

(1)  Affiliates means, in respect of any Person, any other Person or group of Persons that,
directly or indirectly through one or more intermediaries, control, are controlled by, or are under
common control with, such Person first mentioned, and for the purposes of this definition,
“control” means the power to direct or cause the direction of the management and policies of a

Person whether through the ownership of voting securities, by contract or otherwise.

(2)  Approval Hearings means the hearings to approve the motions brought by Ontarto
Counsel before the Ontario Court and Quebec Counsel before the Quebec Court, for such

Courts’ respective approval of the settlement provided for in this Settlement Agreement.

(3)  Auditors means, collectively, Emst & Young LLP and BDO Limited (formerly known as
BDO McCabe Lo Limited).
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4 Class Counsel means, collectively, Ontario Counsel and Quebec Counsel.
(5 Class Period means March 19, 2007 to June 2, 2011.

(6)  Common Issue in each of the Ontario Proceeding and Quebec Proceeding means: Did
the Settling Defendant make misrepresentations as alleged in this Proceeding during the Class
Period concerning the assets, business or transactions of Sino-Forest? If so, what damages, if

any, did Settlement Class Members suffer?
) Courts means, collectively, the Ontario Court and the Quebec Court.

(8)  Defendants means, collectively, the Persons named as defendants in the Proceedings as
set out in Schedule A and any other Person who is added as a defendant in the Proceedings in the
future.

(9)  Effective Date means the date when the Final Order has been received from the last of
the Ontario Court and the Quebec Court to issue the Final Order.

(10)  Excluded Person means the Defendants, their past and present subsidiaries, affiliates,
officers, directors, senior employees, partners, legal representatives, heirs, predecessors
successors and assigns, and any individual who is a member of the immediate family of an
individual Defendant.

(11}  Final Order means a final judgment entered by the Ontario Court or the Quebec Court in
respect of both: (i) the certification or authorization of the Ontario Proceeding or the Quebec
Proceeding, respectively, as a class proceeding; and (ii) the approval of this Settlement
Agreement; but only once the time to appeal such judgment has expired without any appeal
being taken, if an appeal lies or, once there has been affirmation of the certification or
authorization of a Proceeding as a class proceeding and the approval of this Settlement

Agreement, upon a final disposition of all appeals therefrom.
(12)  Non-Settling Defendant means a Defendant that is not the Settling Defendant.

(13)  Notice of Certification/Authorization and Approval Hearings means the form or forms
of notice, agreed to by the Plaintiffs and the Settling Defendant, or such other form or forms as

may be approved by the Courts, which informs the Settlement Class of (i) the certification of the



000119

-5.

Ontario Proceeding or authorization of the Quebec Proceeding solely for the purposes of this
Settiement; (ii) the dates and locations of each of the Approval Hearings; (iii) the principal terms
of this Settlement Agreement; (iv) the process by which Settlement Class Members can opt out

of each of the Proceedings; and (v) the Opt Out Deadline in respect of each of the Proceedings.
(14)  Ontario Proceeding means Ontario Court File No. CV-11-431153-00CP (Toronto).
(15)  Ontario Counsel means Siskinds LLP and Koskie Minsky LLP.

(16)  Ontarie Court means the Ontario Superior Court of Justice.

(17)  Opt-Out Administrator means the Person appointed by the Courts to receive and report
on Opt Outs.

(18)  Opt-Out Deadline means the date which is sixty (60) days after the date on which the
Notice of Certification/Authorization and Approval Hearings is first published.

(19) OSA means the Securities Act, RSO 1990, ¢ 8.5.

(20)  Other Actions means, without limitation, actions, suits, proceedings or arbitration, civil,
criminal, regulatory or otherwise, at law or in equity, other than the Proceedings, relating to
Released Claims commenced by a Settlement Class Member either before or after the Effective

Date.

(21)  Parties means, collectively, the Plaintiffs, Settlement Class Members and the Settling
Defendant.

(22) Person means an individual, corporation, partnership, limited partnership, limited
liability company, association, estate, legal representative, trust, trustee, executor, beneficiary,
unincorporated association, government or any political subdivision or agency thereof, and any
other business or legal entity and their heirs, predecessors, successors, representatives, or

assignees.

(23)  Plaintiffs means the Persons named as plaintiffs in the Proceedings as set out in Schedule

A, and any other Person who may in the future be added as plaintiff to either of the Proceedings.

(24)  PRC means the People’s Republic of China,
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(25)  Proceedings means, collectively, the Ontario Proceeding and the Quebec Proceeding.

(26) Proportionate Liability means that proportion of any judgment that, had they not settled,
the Ontario Court would have apportioned to the Releasees.

(27) @SA means the Quebec Securities Act, R.5.Q., ¢. V-1.1

(28) Quebec Class Members means all natural persons, as well as all legal persons established
for a private interest, partnerships and associations having no more than fifty (50) persons bound
to it by contract of employment under its direction or control during the twelve (12) month
period preceding the motion for authorization domiciled in Quebec (other than the Defendants,
their past and present subsidiaries, affiliates, officers, directors, senior employees, partners, legal
representatives, heirs, predecessors, successors and assigns, and any individual who is an
immediate member of the families of the individual named defendants) who purchased or
otherwise acquired, whether in the secondary market, or under a prospectus or other offering
document in the primary market, equity, debt or other securities of or relating to Sino-Forest

Corporation, from and including August 12, 2008 to and including June 2, 2011.
(29) Quebec Counsel means Siskinds Desmeules s.e.n.c.r.L.
(30)  Quebec Court means the Superior Court of Quebec.

(31)  Quebec Proceeding means Quebec Court (District of Quebec) Court file No. 200-06-
000132-111.

(32) Released Claims means any and all manner of claims, demands, actions, suits, causes of
action, whether class, individual or otherwise in nature, whether personal or subrogated, for
damages whenever incurred, obligations, liabilities of any nature whatsoever including, without
limitation, interest, costs, expenses, class administration expenses, penalties, and lawyers’ fees
(including Class Counsel’s fees), known or unknown, suspected or unsuspected, in law, under
statute or in equity, that the Releasors, or any of them, whether directly, indirectly, derivatively,
or in any other capacity, ever had, now have, or hereafter can, shall or may have, relating in any
way to any conduct anywhere, from the beginning of time to the date hereof, or in respect of any
misrepresentations (including, without limitation, any verbal statements made or not made by the

Settling Defendant’s agents) directly or indirectly relating to Sino-Forest, its Subsidiaries
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(including, without limitation, Greenheart Group Limited) and other Affiliates and their
respective assets, business and transactions, whether contained in or arising from valuations or
reports prepared by the Settling Defendant or any Releasee for Sino-Forest, its Subsidiaries
(including, without limitation, Greenheart Group Limited) and other Affiliates or elsewhere, or
relating to any conduct alleged (or which could have been alleged or could in the future be
alleged on the basis of the same events, actions and omissions) in the Proceedings including,
without limitation, any such claims which have been asserted, could have been asserted, or could
in the future be asserted on the basis of the same events, actions and omissions underlying the
Proceedings, directly or indirectly, whether in Canada or clsewhere, as a result of or in
connection with the events discussed in the reports of Sino-Forest’s Independent Committee and
the June 2, 2011 report issued by Muddy Waters LLC in respect of Sino-Forest, its Subsidiaries
(including, without limitation, Greenheart Group Limited) and other Affiliates;

(33) Releasees means, jointly and severally, individually and collectively, the Settling
Defendant, its past and present, direct and indirect, Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers (solely in respect of any insurance policy applicable to the
acts or omissions of the Settling Defendant, its past and present, direct and indirect, Subsidiaries
and other Affiliates), consultants, sub-consultants, attorneys, agents and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, shareholders, attomneys, trustees, servants and
representatives and the predecessors, successors, purchasers, heirs, executors, administrators and
assigns of each of the foregoing, excluding always the Non-Settling Defendants and any of their
respective current or former Subsidiaries and other Affiliates, officers, directors, exccutives,

employees, shareholders, joint venturers and/or partners.

(34) Releasors means, jointly and severaily, individually and collectively, the Plaintiffs and
the Settlement Class Members and their respective Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers, consultants, sub-consultants and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, shareholders, attorneys, trustees, servants and
representatives and the predecessors, successors, heirs, executors, administrators, representatives,

insurers and assigns.
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(35)  Settlement Agreement means this agreement including the recitals and schedules.

(36) Settlement Class means, in respect of each of the Ontario Proceeding and the Quebec

Proceeding, the settlement class defined in Schedule A.

(37) Settlement Class Member means a member of a Settlement Class who does not validly

opt-out of that Settiement Class in accordance with section 4.1 and any orders of the Courts.
(38)  Settling Defendant means Pdyry (Beijing) Consulting Company Limited.

(39) Sino-Forest means Sino-Forest Corporation.

(40)  Subsidiary has the meaning ascribed to it in the Canada Business Corporations Act.

(41)  Underwriters means Credit Suisse Securities (Canada), Inc., TD Securities Inc., Dundee
Securities Corporation, RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets
In¢,, Mermill Lynch Canada Inc., Canaccord Financial Ltd., Maison Placements Canada Inc.,
Credit Suisse Securities (USA) LLC, and Banc of America Securities LLC, including, without

limitation, their respective Subsidiaries and other Affiliates and their respective personnel,

SECTION 2 - SETTLEMENT APPROVAL
2.1 Best Efforts

The Parties shall use their best efforts to effectuate this settlement and to secure the
prompt, complete and final dismissal with prejudice of the Proceedings and without further

recourse as against the Settling Defendant.

2.2 Motions for Approval

(1) Each of the Ontario Plaintiffs and Quebec Plaintiffs shall promptly bring motions before
the Ontario Court and the Quebec Court, respectively, for orders approving the notices described
in section 10 herein, certifying the Ontario Proceeding and authorizing the Quebec Proceeding as

a class proceeding for settlement purposes only and approving this Settlement Agreement.

(2) The motions for approval of this Settlement Agreement referred to in section 2.2(1) shall

not be returnable until the Opt Out Deadline has passed.
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(3)  The Ontario order certifying the Ontario Proceeding referred to in section 2.2(1) shall be
substantially in the form attached hereto as Schedule B-1. The Quebec order authorizing the
Quebec Proceeding referred to in section 2.2(1) shall be substantially in the form attached hereto
as Schedule B-2,

(4)  The Ontario order approving the Settlement Agreement referred to in section 2.2(1) shall
be substantially in the form attached hereto as Schedule C-1. The Quebec order approving the
Settlement Agreement referred to in section 2.2(1) shall be substantially in the form attached
hereto as Schedule C-2.

(5)  The form and content of the orders approving the Settlement Agreement contemplated in
this section 2.2 shall be considered a material term of this Settlement Agreement and the failure
of any Court to approve the orders substantially in the form contemplated herein and attached as
schedules hereto shall constitute a Non-Approval of Settlement Agreement pursuant to section

5.1 of this Settlement Agreement.

2.3  Pre-Motion Confidentiality

(1)  Until the first of the motions required by section 2.2 is brought, the Parties shall keep all
of the terms of this Settlement Agreement, and any information or documents related thereto,
confidential and shall not disclose them without the prior written consent of counsel for the
Settling Defendant and Class Counsel, as the case may be, except as required for the purposes of
financial reporting or the preparation of financial records (including, without limitation. tax
returns and financial statements) or as otherwise required by law, in which case the Party seeking
to disclose shall provide at least fifteen (15) days written notice to the other Parties of the

proposed disclosure and the basis for the proposed disclosure.

(2) Any disclosure of the terms of this Settlement Agreement, and any information or
documents related thereto, contemplated in subsection 2.3(1) or otherwise shall be for the sole
and exclusive purpose of seeking approval of this Settlement Agreement by the Courts and
facilitating the settlement of the Proceedings and release of the Released Claims pursuant to the

terms of this Settlement Agreement.
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SECTION 3 - SETTLEMENT BENEFITS
3.1  Cooperation — No Disclosure of Privileged Communications

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information prepared by or for
counsel for the Settling Defendant, or to disclose or produce any document or information in
breach of any order, regulatory directive, regulatory policy, regulatory agreement or law of any
jurisdiction, or subject to solicitor-client privilege, litigation privilege, attorney-client privilege,

work product doctrine, common interest privilege, joint defence privilege or any other privilege.

3.2 Cooperation — No Disclosure of Documents or Information Contrary to Privacy and
State Secrets Protection Laws

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information, where production of
such documents or information would potentially result, in the reasonable judgment of the
Settling Defendant and its counsel, in a breach or violation of any federal, provincial, state or
local privacy law, or any law of a foreign jurisdiction, including, without limitation, PRC privacy

and state secrets protection laws.

3.3  Cooperation — No Disclosure of Confidential Information

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any confidential documents or information that the
Settling Defendant holds under commercial arrangements where such disclosure or production
would potentiaily result, in the reasonable judgment of the Settling Defendant and its counsel, in

a breach of contract.

3.4  Cooperation

(1) It is understood and agreed that all documents and information provided by the Settling
Defendant or Releasees to Plaintiffs and Class Counsel under this Settlement Agreement shall be
used only in connection with the prosecution of the claims in the Proceedings, and shall not be
used directly or indirectly for any other purpose. Plaintiffs and Class Counsel agree that they
will not publicize the documents and information provided by the Settling Defendant beyond
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what is reasonably necessary for the prosecution of the Proceedings or as otherwise required by

law,

(2)  Within thirty (30) days of the Date of Execution or at a time mutually agreed upon by the
Parties, the Settling Defendant shall provide, through a meeting between counsel for the Settling
Defendant and Class Counsel, an evidentiary proffer, which will include verbal information
relating to the allegations in the Proceedings including, without limitation, a summary of the
Settling Defendant’s material interactions and involvement with Sino-Forest, the Auditors and
the Underwriters; the Settling Defendant’s understanding of Sino-Forest’s business model as it
pertains to timber plantation, purchased forests and forestry management; and the Settling
Defendant’s knowledge and understanding of Sino-Forest's actual or purported revenues and/or

assets during the Class Period.

3) Within thirty (30) days of the Effective Date, or at a time mutually agreed upon by the
Parties, the Settling Defendant shall provide copies of the following categories of documents

being within the possession, custody or control of the Settling Defendant and the Releasees:

(a)  documents relating to Sino-Forest, the Auditors or the Underwriters, or any of
them, as well as the dates, locations, subject matter, and participants in any
meetings with or about Sino-Forest, the Auditors or the Underwriters, or any of

them;

(b)  documents provided by the Settling Defendant or any Releasee to any state,
federal or international government or administrative agency, without geographic
limitation, concerning the allegations raised in the Proceedings, excluding

documents created for the purpose of being so provided; and

(c) documents provided by the Settling Defendant or any Releasee to Sino-Forest’s

Independent Committee or the ad hoc committee of notehelders.

(4)  The obligation to produce documents pursuant to this section 3.4 shall be a continuing
obligation to the extent that material documents are identified following the initial productions.
The Settling Defendant and Releasees make no representation that they have a complete set of

documents within any of the categories of information or documents described herein.
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() To the extent that any document includes technical information within the expertise of
the Settling Defendant, Class Counsel may request, and the Settling Defendant shall provide, an
explanation sufficient for Class Counsel to understand the document; however, in no event will

any liability or further obligation attach to such explanation.

(6)  Following the Effective Date, the Settling Defendant and Releasees shall, at the request
of Class Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable
efforts to make available at a mutually convenient time, at a mutually agreed upon lecation in
North America, up to three (3) current or former employees of the Settling Defendant and
Releasees who have knowledge of the allegations raised in the Proceedings to provide
information regarding the allegations raised in the Proceedings in a personal interview with Class
Counsel and/or experts retained by Class Counsel in the presence of, and assisted by, counsel for
the Settling Defendant, provided that none of the employee(s) or former employee(s) are
required to travel to North America pursuant to this subsection 3.4(6) more than two (2) times
each. Costs incurred by, and the expenses of, the employees of the Settling Defendant and
Releasees in relation to such interviews shall be the responsibility of the Settling Defendant. If
the employee(s) or former employee(s) contemplated in this subsection 3.4(6) refuse to provide
information, or otherwise cooperate, the Settling Defendant shall use reasonable efforts to make
him/her available for an interview with Class Counsel and/or experts retained by Class Counsel
as aforesaid. The failure of the employee(s) or former employee(s) contemplated in this
subsection 3.4(6) to agree to make him or herself available, or to otherwise cooperate with the
Plaintiffs shall not constitute a breach or other violation of this Settlement Agreement, and shall
not provide any basis for the termination of this Settlement Agreement, provided that the Settling

Defendant has made reasonable efforts to cause such cooperation.

(7)  Subject to the rules of evidence and the other provisions of this Settlement Agreement,
the Settling Defendant agrees to use reasonable efforts to produce at trial and/or discovery or
through affidavits acceptable to Class Counsel or other testimony, (i) a current represeniative as
Class Counsel and the Settling Defendant, acting reasonably, agree would be qualified to
establish for admission into evidence the Settling Defendant and Releasees’ involvement with
Sino-Forest, the Auditors and the Underwriters; and (ii} current representatives as Class Counsel
and the Settling Defendant, acting reasonably, agree would be necessary to support the

submission into evidence of any information and/or documents provided by the Settling
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Defendant or any Releasee in accordance with this Settlement Agreement that Class Counsel and
the Settling Defendant, acting reasonably, agree might be reasonably necessary for the
prosecution of the Proceedings, including, without limitation, for the purpose of any motion

where such evidence is reasonably necessary.

(8)  In connection with its provision of information, testimony and documents, the Settling
Defendant and the Releasees shall have the right to assert solicitor-client privilege, litigation
privilege and/or any other privilege, or to assert a right to refuse production on the basis of
privacy law, state secrets law, contractual confidentiality obligations or other rule of law of this
or any other jurisdiction. To the extent that Class Counsel requests particular documents,
information or other materials from the Settling Defendant and the Settling Defendant does not
produce the requested documents, information or other materials on the basis of this provision, or
any other provision herein: (i) counsel for the Settling Defendant shall provide Class Counsel
with a description of any such documents, information or other materials and a description of the
basis on which the Settling Defendant is not prepared to produce said document, information or
other material sufficient for Class Counsel to assess the nature of that basis and the document,
information or other material, except where providing such descriptions would, in the reasonable
judgment of counsel for the Settling Defendant, be contrary to privacy law, state secrets law,
contractual confidentiality obligations or other rule of law of this or any other jurisdiction, in
which case counsel for the Settling Defendant will so advise; and (ii) Class Counsel or counsel
for the Settling Defendant may seek to resolve any dispute arising from this subsection 3.4(8)

pursuant to the procedures set out in section 11,7 of this Settlement Agreement.

(9)  The Settling Defendant and Releasees waive any and all privilege relating to any specific
document that the Settling Defendant has agreed to produce in response to this section 3.4.
Notwithstanding the foregoing, nothing in this Settlement Agreement shall require, or shall be
construed to require, the Setiling Defendant or any Releasee to disclose or produce any
documents or information prepared by or for counsel for the Settling Defendant during the

course of any of the Proceedings.

(10) If any of the types of documents referenced in sections 3.1, 3.2 or 3.3 are accidentally or
inadvertently produced, such documents shall be promptly returned to counsel for the Settling

Defendant and the documents and the information contained therein shall not be disclosed or
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used directly or indirectly, except with the express written permission of the Settling Defendant,
and the production of such documents shall in no way be construed to have waived in any

manner any privilege or protection attached to such documents.

(11) It is understood and agreed that the Plaintiffs, the Settlement Class Members and Class
Counsel shall not, without the express written consent of the Settling Defendant and its counsel,
directly or indirectly use any information or documents provided by the Settling Defendant or
any Releasee, or received from the Settling Defendant or any Releasee in connection with this
Settlement Agreement, for any purpose other than the prosecution of the claims in the
Proceedings, nor disclose or share with any other Persons (including, without limitation, any
regulator, agency or organization of this or any other jurisdiction), any information or documents
obtained from the Settling Defendant in connection with this Settlement Agreement or any
information conveyed by counsel for the Settling Defendant or any Releasee, except in the event
that a court in Canada expressly orders such information or documents to be disclosed. In no
circumstances, however, may the Plaintiffs, the Settlement Class Members and/or Class Counsel
apply for or consent to such an order, and promptly, upon becoming aware of an application or
motion for such an order, Class Counsel shall immediately notify the Settling Defendant of the
application or motion in order that the Settling Defendant may intervene in such proceedings.
The disclosure restrictions set forth in this subsection do not apply to otherwise publicly

available documents and information,

(12)  The Settling Defendant and Releasees’ obligations to cooperate as particularized in this
section 3.4 shall not be affected by the release provisions contained in section 6 of this
Settlement Agreement. The Settling Defendant and Releasees’ obligations to cooperate shall
cease at the date of final judgment or order in the Proceedings against all Defendants, including,
without limitation, an order approving a settlement between the Plaintiffs and the Non-Settling
Defendants and/or an order dismissing the Proceedings. In the event the Settling Defendant or
any Releasee materially breaches this section 3.4, Class Counsel may move before the Courts to

enforce the terms of this Settlement Agreement.

(13) The provisions set forth in this section 3.4 shall constitute the exclusive means by which
the Plaintiffs, the Settlement Class Members and Class Counsel may obtain discovery from the

Settling Defendant, its current and former directors, officers or employees and the Releasees, and
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the Plaintiffs, the Settlement Class Members and Class Counsel shall pursue no other means of
discovery against the Settling Defendant, its current and former directors, officers or employees

and the Releasees, whether under the laws or rules of any jurisdiction.

(14) A material factor influencing the Settling Defendant’s decision to execute this Settlement
Agreement is its desire to limit the burden and expense of this litigation. Accordingly, Class
Counsel agree to exercise good faith in seeking cooperation from the Settling Defendant and any
Releasee and 1o avoid seeking information that is unnecessary, cumulative or duplicative and
agree otherwise to avoid imposing undue or unreasonable burden or expense on the Settling

Defendant or Releasees.

SECTION 4 - OPTING-OUT
4.1 Procedure

(1} A Person may opt-out of the Proceedings by sending a written election to opt-out, signed
by the Person or the Person’s designee, by pre-paid mail, courier, fax, or email to the Opt-Out
Administrator at an address to be identified in the Notice of Certification/Authorization and
Approval Hearings. Residents of Quebec must also send the written election to opt-out by pre-
paid mail or courier to the Quebec Court at an address to be identified in the Notice of

Certification/Authorization and Approval Hearings.

2) An election to opt-out will only be effective if it is actually received by the Opt-Out
Administrator on or before the Opt-Out Deadline.

(3)  The written election to opt-out must contain the following information in order to be

effective:
(8)  the Person’s full name, current address and telephone number;

(b)  the name and number of Sino-Forest securities purchased during the Class Period

and the date and price of each such transaction;

(c) a statement to the effect that the Person wishes to be excluded from the

Proceedings; and

{d) the reasons for opting out,



000130
-16-

(4) Quebec Class Members who have commenced proceedings or commence proceedings
against any of the Defendants with respect to the matters at issue in the Quebec Proceeding and
fail to discontinue such proceedings by the Opt-Out Deadline shall be deemed to have opted out
of the Quebec Proceeding. Quebec Counsel warrant and represent that, to the best of their
knowledge, no such action has been commenced as of the date this Seitlement Agreement was

executed by it.

42  Opt-Out Report
Within fifteen (15) days of the Opt-Out Deadline, the Opt-Out Administrator shall

provide to the Settling Defendant a report containing the following information in respect of each

Person, if any, who has validly and timely opted out of the Proceedings:
(a)  the Person’s full name, current address and telephone number;
(b)  the reasons for opting out, if given; and

(c)  acopy of all information provided in the opt-out process by the Person electing to

opt-out.

SECTION 5 - NON-APPROVAL OF SETTLEMENT AGREEMENT
5.1  Effect of Non-Approval of Settlement Agreement

In the event of non-approval of the Settiement Agreement by either of the Ontario Court
or the Quebec Court:

(a)  any order certifying or authorizing a Proceeding as a class action on the basis of the
Settlement Agreement or approving this Settlement Agreement shall be set aside and
declared null and void and of no force or effect, and anyone shall be estopped from

asserting otherwise;

(b) to the extent that any Court is resistant to setting aside any order certifying or
authorizing the Proceeding as a class action solely for settlement purposes, Class
Counse! undertakes to, on a best efforts basis, assist the Settling Defendant in having

such an order set aside and shall, if requested by the Settling Defendant, bring a
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motion on behalf of the Plaintiffs to set aside any order certifying or authorizing the

Proceeding as a class action solely for settlement purposes;

(¢)  any prior certification or authorization of a Proceeding as a class proceeding,
including, without limitation, the definitions of the Settlement Class and the
Common Issue, shall be without prejudice to any position that any of the Parties may

later take on any issue in the Proceedings or any other litigation;

(d)  within ten (10) days of such non-approval having occurred, Class Counsel shall
destroy: (i} all documents and other materials provided by the Settling Defendant or
any Releasee; and (ii) all documents and other materials containing or reflecting
information derived from any documents or other materials provided by the Settling
Defendant or any Releasee or conveyed by counsel for the Settling Defendant,
through the evidentiary proffer process described in subsection 3.4(2) herein or

otherwise.

(¢)  To the extent Class Counsel or the Plaintiffs have disclosed any documents or other
materials provided by the Settling Defendant or any Releasee to any other Person,
Class Counsel shall, within ten (10) days, recover and destroy such documents and
other materials and shall provide the Settling Defendant and Releasees with a written

certification by Class Counsel of such destruction.

(f)  Nothing contained in this section 5.1 shall be construed to require Class Counsel to

destroy any of their work product; and

(g)  subject to section 5.2 herein, all obligations pursuant to this Settlement Agreement

shall cease immediately.

52  Survival of Provisions After Non-Approval of Settlement Agreement

If this Settlement Agreement is not approved by the Courts, the provisions of sections 5,
8.1, and 8.2, and the definitions and Schedules applicable thereto shall survive the non-approval
and continue in full force and effect. The definitions and Schedules shall survive only for the
limited purpose of the interpretation of sections 5, 8.1, and 8.2 within the meaning of this

Settlement Agreement, but for no other purposes. All other provisions of this Settlement
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Agreement and all other obligations pursuant to this Settlement Agreement shall cease

immediately.

5.3  Reservation of Rights in the Event of Non-Approval of Settlement Agreement

Except as may be set forth in this Settlement Agreement, the Settling Defendant and
Plaintiffs expressly reserve all of their respective rights if this Settlement Agreement does not
become effective or is not approved by the Courts and the Plaintiffs hereby expressly
acknowledge that they will not, in any way whatsoever, use the fact or existence of this
Settlement Agreement or related documents and information as any form of admission, whether

of liability, process, wrongdoing, or otherwise, of the Settling Defendant.

SECTION 6 - RELEASES AND DISMISSALS
6.1 Release of Releasees

(1}  Upon the Effective Date, and in consideration of the cooperation of the Seftling
Defendant and the Releasees pursuant to this Settlement Agreement, and for other valuable
consideration set forth in the Settlement Agreement, the Releasors forever and absolutely release

the Releasees from the Released Claims.

(2)  The Releasors are aware that they may hereafter discover claims or facts in addition to or
different from those they now know or believe to be true with respect to the matters giving rise to
the Released Claims. Nevertheless, it is the intention of each of the Releasors to fully, finally
and forever settle and release the Released Claims. In furtherance of such intention, the release
given herein shall be and remain in effect as a full and complete release of all Released Claims,
notwithstanding the discovery or existence of any additional or different claims or facts relative

thereto.

6.2 Covenant Not To Sue

Notwithstanding section 6.1, for any Settlement Class Members resident in any province
or territory where the release of one tortfeasor is a release of all other tortfeasors, upon the
Effective Date, the Releasors do not release the Releasees but instead covenant and undertake
not to make any claim in any way or to threaten, commence, participate in or continue any
proceeding in any jurisdiction against the Releasees in respect of or in relation to the Released

Claims.
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6.3 No Further Claims

The Releasors shall not now or hereafler institute, continue, maintain or assert, or
otherwise join, assist, aid or act in concert in any manner whatsoever, either directly or
indirectly, whether in Canada or elsewhere, on their own behalf or on behalf of any class or any
other Person, any action, suit, proceedings, arbitration, cause of action, claim or demand,
whether civil, criminal, regulatory or otherwise, against any Releasee or any other Person who
may claim contribution or indemnity from any Releasee arising from, in respect of or in
connection with any of the matters giving rise to any Released Claim or any matter related

thereto, except for the continuation of the Proceedings against the Non-Settling Defendants.

6.4  Dismissal of the Proceedings

Upon the Effective Date, each of the Ontario Proceeding and the Quebec Proceeding

shall be dismissed with prejudice and without costs as against the Settling Defendant.

6.5 Dismissal of Other Actions

(1 Upon the Effective Date, each Settlement Class Member shall be deemed to consent to
the dismissal, without costs or further recourses and with prejudice, of his, her or its Other

Actions against the Releasees.

(2)  Upon the Effective Date, all Other Actions in each of the Courts’ respective jurisdictions
commenced by any Settlement Class Member shall be dismissed against the Releasees, without

costs or further recourses and with prejudice.

SECTION 7 - BAR ORDER AND OTHER CLAIMS

7.1 Ontario Bar Order

(1) The Plaintiffs in the Ontario Proceeding shall seek a bar order from the Ontario Court

providing for the following:

(a) All claims for contribution, indemnity or other claims over, including, without
limitation, potential third party claims, at common law, equity or pursuant to the
OSA or other statute, whether asserted, unasserted or asserted in a representative
capacity, inclusive of interest, taxes and costs, relating to the Released Claims, which

were or could have been brought in the Proceedings or otherwise, or could in the
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future be brought on the basis of the same events, actions and omissions underlying
the Proceedings or otherwise, by any Non-Settling Defendant or any Party or other
Releasor against a Releasee are barred, prohibited and enjoined in accordance with

the terms of this section 7.1.

(b)  If the Court determines that there is a right of contribution and indemnity or other
claims over, whether in equity or in law, pursuant to the OS4 or other statute, or

otherwise:

i the Ontario Settlement Class Members shall not be entitled to claim or
recover from the Non-Settling Defendants that portion of any damages
(including punitive damages, if any), restitutionary award, disgorgement
of profits, interest and costs that corresponds to the Proportionate
Liability of the Releasees proven at trial or otherwise; and

ii. this Court shall have full authority to determine the Proportionate
Liability of the Releasees at the trial or other disposition of this action,
whether or not the Releasees appear at the trial or other disposition and
the Proportionate Liability of the Releasees shall be determined as if the
Releasees are parties to this action and any determination by this Court
in respect of the Proportionate Liability of the Releasees shall only apply
in this action and shall not be binding on the Releasees in any other
proceedings.

(c)  After the Ontario Proceeding has been certified as a class action and all appeals or
times to appeal from such centification have been exhausted, a Non-Settling
Defendant may make a motion to the Court on at least twenty (20} days notice, and
to be determined as if the Settling Defendant is party to this action, seeking orders

for the following:

i. documentary discovery and an affidavit of documents in accordance
with the Rules of Civil Procedure, OReg. 194 from the Setiling
Defendant;

ii. oral discovery of a representative of the Settling Defendant, the
transcripts of which may be read in at trial;

i, leave to serve a request to admit on the Settling Defendant in respect of
factual matters; and/or

iv. the production of a representative of the Settling Defendant to testify at
trial, with such witness or witnesses to be subject to cross-examination
by counsel for the Non-Settling Defendants.
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(d)  The Settling Defendant retains all rights to oppose such motion(s) brought under
subsection 7.1{1)}(c).

(&) A Non-Settling Defendant may effect service of the motion(s) referred to in
subsection 7.1{1)(c) on the Settling Defendant by service on counsel of record for the

Settling Defendant in the Ontario Proceeding.

()  To the extent that an order is granted pursuant to subsection 7.1(1)(c) and discovery
is provided to a Non-Settling Defendant, a copy of all discovery provided, whether
oral or documentary in nature, shall promptly be provided by counsel for the Settling
Defendant to Class Counsel on behalf of the Plaintiffs.

7.2 Quebec Bar Order

(1)  The Plaintiffs in the Quebec Proceeding shall seck a bar order from the Quebec Court

providing for the following:

(@)  the Plaintiffs and the Settlement Class Members in the Quebec Proceeding expressly
waive the benefit of solidarity against the Non-Settling Defendants with respect to

the facts, deeds and omissions of the Settling Defendant;

(b)  the Plaintiffs and the Settlement Class Members in the Quebec Proceeding shall
henceforth only be able to claim and recover damages, including punitive damages,

attributable to the conduct of the Non-Settling Defendants;

(¢)  any action in warranty or other joinder of parties to obtain any contribution or
indemnity from the Settling Defendant or relating to the Released Claims shall be

inadmissible and void in the context of the Quebec Proceeding; and

(d)  the Quebec Court retains an ongoing supervisory role for the purposes of executing
this section 7.2, as well as all procedural aspects of the Quebec Proceeding, and all
issues regarding this section 7.2 or any other procedural issues shall be resolved
under special case management and according to the Quebec Code of Civil
Procedure, and the Settling Defendant shall acknowledge the jurisdiction of the

Quebec Court for such purposes.
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7.3  Claims Against Other Persons Reserved

Except as provided herein, this Settlement Agreement does not settle, compromise,
release or limit in any way whatsoever any claim by Settlement Class Members against any
Person other than the Settling Defendant and the Releasees.,

7.4 Material Term

The form and content of the bar orders contemplated in this section 7 shall be considered
a material term of this Settlement Agreement and the failure of any Court to approve the bar
orders contemplated herein shall constitute a Non-Approval of Settlement Agreement pursuant to
section 5.1 of this Settlement Agreement.
SECTION 8 - EFFECT OF SETTLEMENT
8.1 No Admission of Liability

Whether or not this Settlement Agreement is approved by the Courts:
() this Settlement Agreement and anything contained herein,

(i) any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and

(iiiy  any action taken to carry out this Settlement Agreement,

shall not be deemed, construed or interpreted to be an admission of any violation of any statute
or law, or of any wrongdoing or liability by the Settling Defendant or by any Releasee, or of the
truth of any of the claims or allegations contained in the Proceedings or any other pleading filed

by the Plaintiffs or any other Settlement Class Member.

8.2  Agreement Not Evidence

The Parties agree that, whether or not approved by the Courts:
(i) this Settlement Agreement and anything contained herein,

(ii) any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and
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(iii)  any action taken to carry out this Settlement Agreement,

shall not be referred to, offered as evidence or received in evidence in any pending or future
civil, criminal or administrative action or proceeding, except in a proceeding to approve and/or
enforce this Settlement Agreement, or to defend against the assertion of Released Claims, or as

otherwise required by law.

8.3  No Further Litigation

No Class Counsel, nor anyone currently or hereafter employed by, associated with, or a
partner with Class Counsel, may directly or indirectly participate or be involved in or in any way
assist with respect to any claim made or action commenced by any Person which relates to or
arises from the Released Claims, except in relation to the continued prosecution of the
Proceedings against any Non-Settling Defendant. Moreover, these Persons may not divuige to
anyone for any purpose any information obtained in the course of the Proceedings or the
negotiation and preparation of this Settlement Agreement, except to the extent such information

is otherwise publicly available or unless ordered to do so by a court.

SECTION 9 - CERTIFICATION OR
AUTHORIZATION FOR SETTLEMENT ONLY

(1)  The Parties agree that the Ontario Proceeding shall be certified, and the Quebec
Proceeding shafl be authorized, as class proceedings solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agreement by the Courts.

(2) The Plaintiffs agree that, in the motions for certification of the Ontario Proceeding and
for authorization of the Quebec Proceeding as class proceedings and for the approval of this
Settlement Agreement, the only common issue that they will seek to define is the Common Issue

and the only classes that they will assert are the Settlement Classes.

SECTION 10 - NOTICE TO SETTLEMENT CLASSES

10.1 Required Notice

The proposed Settlement Classes shall be given Notice of Certification/Authorization and

Approval Hearings.
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1.2 Form and Distribution of Netices

09 The form of notice referred to in section 10.1 and the manner and extent of publication
and distribution of the notice shall be as agreed to by the Plaintiffs and the Settling Defendant
and approved by each of the Courts.

(2)  The Settling Defendant shall pay the costs of the notice required in section 10.1 and the
cost of the Opt-Out Administrator, provided that such costs shall not exceed $100,000 CAD
(exclusive of all applicable taxes). Any costs in excess of $100,000 CAD (exclusive of all
applicable taxes), shall be borne equally by the Settling Defendant and the Plaintiffs.

SECTION 11 - MISCELLANEQUS
11.1 Motions for Directions

(1)  Class Counsel or the Seitling Defendant may apply to the Courts for directions in respect
of the interpretation, implementation and administration of this Settlement Agreement. Unless
the Courts order otherwise, motions for directions that do not relate specifically to the Quebec

Proceeding shall be determined by the Ontario Court.

(2)  All motions contemplated by this Settlement Agreement shall be on notice to the

Plaintiffs and Settling Defendant, as appropriate.

11.2  Class Counsel to Advise Seftling Defendant of Status of Proceedings

Class Counsel agrees to provide information as to the status of the Proceedings in
response to reasonable requests made by the Settling Defendant from time to time as to the status
of the Proceedings. Upon reasonable request, Class Counsel will promptly provide counsel for
the Settling Defendant with electronic copies of all affidavit material and facta exchanged in the

Proceedings, unless precluded from doing so by court order.

11.3 Headings, etc.
In this Settlement Agreement:
(@) the division of the Settlement Agreement into sections and the insertion of

headings are for convenience of reference only and shall not affect the

construction or interpretation of this Settlement Agreement;
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(b}  words in the singular include the plural and vice-versa and words in one gender

include all genders; and

(¢} the terms “this Settlement Agreement”, “hereof’, “hereunder”, “herein”, and
similar expressions refer to this Settlement Agreement and not to any particular

section or other portion of this Settlement Agreement.

11.4 Computation of Time

In the computation of time in this Seftlement Agreement, except where a contrary

intention appears,

(a)  where there is a reference to a number of days between two events, the number of
days shall be counted by excluding the day on which the first event happens and
including the day on which the second event happens, including all calendar days;

and

(b)  only in the case where the time for doing an act expires on a holiday, the act may

be done on the next day that is not a holiday.

11.5 Ongoing Jurisdiction

(1) Each of the Courts shall retain exclusive jurisdiction over each Proceeding commenced in

its jurisdiction, and over the Parties thereto.

(2)  No Party shall ask a Court to make any order or give any direction in respect of any
matter of shared jurisdiction unless that order or direction is conditional upon a complimentary
order or direction being made or given by the other Court(s) with which it shares jurisdiction

over that matter.,

(3)  The Plaintiffs and the Non-Settling Defendant may apply to the Ontario Court for
direction in respect of the implementation, administration and enforcement of this Settlement

Agreement.

11.6 Governing Law

This Settlement Agreement shall be governed by and construed and interpreted in

accordance with the laws of the Province of Ontario, save for matters relating exclusively to the
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Quebec Class Members, which matters shall be governed by and construed and interpreted in

accordance with the Laws of the Province of Quebec shall apply.

11.7 Disputes

(1)  Subject to subsection 11.7(2) herein, if there is a dispute regarding the applicability of
any provision or term of this Settlement Agreement which cannot be resolved through reasonable
discussions and negotiations as between Class Counsel and counsel for the Settling Defendant,
such dispute(s) shall be submitted to the Ontario Court for resolution, save for dispute(s) relating
exclusively to the Quebec Class Members, which dispute(s) shall be submitted to the Quebec
Court for resolution. The costs of any such dispute shall be shared by the parties to the dispute
according to the degree to which they do or do not prevail on their respective claims (i.e., with
the losing party bearing the greater share), as determined by the Ontario Court or the Quebec
Court, as the case may be. To the extent that any dispute contemplated in this subsection 11.7(1)
involves or requires a determination as to whether any documents or other materials shall be
required to be disclosed pursuant to this Settlement Agreement, Class Counsel and counsel for
the Settling Defendant agree to seek, on a consent basis, a sealing order or other appropriate
relief such as to ensure that any such documents or other materials shall remain confidential and
shall not form part of the public Ontario Court record or the Quebec Court record, as the case

may be.

(2)  To the extent that any dispute contemplated in this section 11.7 involves or requires a
determination as to whether any documents, information or other materials are prohibited from
being disclosed by the Setiling Defendant pursuant to any foreign privacy law, foreign state
secrets law or other law of a foreign jurisdiction, Class Counsel and counsel for the Settling
Defendant agree to seek, on a joint and reasonable efforts basis, the requisite approval for the
disclosure or export of such documents or other materials from the relevant authorities of the

applicable foreign jurisdiction.

11.8 Joint and Severable / Indivisible

All of the obligations of the Plaintiffs and the Releasors in this Settlement Agreement are
joint and several (in Quebec, solidary) amongst them and are indivisible under the laws of

Quebec, All of the obligations of the Settling Defendant and the Releasees in this Settlement
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Agreement are joint and several (in Quebec, solidary) amongst them and are indivisible under

the laws of Quebec.

11.9 Entire Agreement

This Settlement Agreement constitutes the entire agreement among the Parties, and
supersedes all prior and contemporaneous understandings, undertakings, negotiations,
representations, promises, agreements, agreements in principle and memeoranda of understanding
in connection herewith. None of the Parties will be bound by any prior obligations, conditions or
representations with respect to the subject matter of this Settlement Agreement, unless expressly

incorporated herein.

11.10 Amendments

This Settlement Agreement may not be modified or amended except in writing and on
consent of all Parties hercto and any such modification or amendment must be approved by the

Courts with jurisdiction over the matter to which the amendment relates.

11.11 Binding Effect

This Settlement Agreement shall be binding upon, and enure to the benefit of, the
Plaintiffs, the Settling Defendant, the Releasees, the Settiement Class Members, the Releasors
and all of their successors and assigns unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section
11.11. Without limiting the generality of the foregoing, each and every covenant, condition,
release and agreement made herein by the Plaintiffs shall be binding upon all Releasors and each
and every covenant, condition, release and agreement made herein by the Settling Defendant
shall be binding upon all of the Releasees unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section

11.11.

11.12 General Obligation

Without limiting the generality of any other provisions of this Settlement Agreement,

until such time as either of the Courts have refused to approve this Seitlement Agreement and the
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delay for appeal from which shall have expired without any appeal having been lodged: (i} none
of the Plantiffs, the Releasors and Class Counsel shall take any action or omit to take any action
that is inconsistent with the purposes and scope of this Settlement Agreement; and (ii) none of
the Settling Defendant, the Releasees and their respective counsel that are party hereto shall take
any action or omit to take any action that is inconsistent with the purposes and scope of this

Settlement Agreement.

11,13 No Assignment

None of the Plaintiffs and the Releasors has heretofore assigned, transferred or granted,
or purported to assign, transfer or grant, any of the claims, demands and causes of action
disposed of by this Settlement Agreement including, without limitation, any of the Released

Claims.

11.14 Third Party Beneficiaries

The Plaintiffs acknowledge and agree, on their behalf and on behalf of all Releasors, that
the Releasees other than the Settling Defendant are third party beneficiaries of this Settlement
Agreement, and that the obligations and agreements of the Plaintiffs and the Releasors under this
Settlement Agreement are expressly intended to benefit all Releasees despite not being

signatories to this Settlement Agreement,

11.15 Counterparts

This Settiement Agreement may be executed in counterparts, all of which taken together
will be deemed to constitute one and the same agreement, and a facsimile signature shall be

deemed an original signature for purposes of executing this Settlement Agreement.

11.16 Negotiated Agreement

This Settlement Agreement has been the subject of negotiations and discussions among
the undersigned, each of which has been represented and advised by competent counsel, so that
any statute, case law, or rule of interpretation or construction that would or might cause any
provision to be construed against the drafter of this Settlement Agreement shall have no force
and effect. The Parties further agree that the language contained in or not contained in previous
drafis of this Settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.
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11.17 Language

The Parties acknowledge that they have required and consented that this Settlement
Agreement and all related documents be prepared in English; les parties reconnaissent avoir
exigé que la présente convention et tous les documents connexes soient rédigés en anglais. Ifa

French translation is made, the English version will have precedence.

11.18 Transaction

This Settlement Agreement constitutes a transaction in accordance with Articles 2631
and following of the Civil Code of Quebec, and the Parties are hereby renouncing to any errors of

fact, of law and/or of calculation.
11.19 Recitals

The recitals to this Settlement Agreement are true and form an integral part of the
Settlement Agreement.

11.20 Schedules

The Schedules annexed hereto form an integral part of this Settlement Agreement.

11.21 Acknowledgements

Each of the Parties hereby affirms and acknowledges that:

(@  he, she or a representative of the Party with the authority to bind the Party with
respect to the matters set forth herein has read and understands the Settlement

Agreement;

(b)  the terms of this Settlement Agreement and the effects thereof have been fully

explained to him, her or the Party’s representative by his, her or its counsel;

()  he, she or the Party’s representative fully understands each term of the Settlement

Agreement and its effect; and

{d) no Party has relied upon any statement, representation or inducement (whether
material, false, negligently made or otherwise) of any other Party with respect to

the first Party’s decision to execute this Settlement Agreement.
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11.22 Authorized Signatures

Each of the undersigned represents that he or she is fully authorized to enter into the
terms and conditions of, and to execute, this Settlement Agreement.
11,23 Notice

Where this Settlement Agreement requires a Party to provide notice or any other
communication or document to another, such notice, communication or document shall be
provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whom notice is being provided, as identified below:

For Plaintiffs in the Ontario Proceedings and for Ontario Counsel:

Charles M. Wright Kirk M. Baert

Siskinds LLP Koskie Minsky LLP

Barristers and Solicitors Barristers and Solicitors

680 Waterloo Street 20 Queen Street West, Suite 900, Box 52
Londoen, ON N6A 3V8 Toronto, ON M5H 3R3

Telephone: 519-660-7733 Tel: 416.585.2117

Facsimile: 519-660-7754 Fax: 416.204.2889

Email: charles.wright@siskinds.com Email: kbaert@kmlaw.ca

For Plaintiffs in the Quebec Proceedings and for Quebec Counsel
Simon Hébert

Siskinds Desmeules s.e.n.c.r.l.

Les promenades du Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC GIR 4A2

Telephone: 418-694-2009
Facsimile: 418-694-0281
Email: simon.hebert@siskindsdesmeules.com



For Settling Defendant
in the Ontario Proceeding:

John J. Pirie

Baker & McKenzie LLP
Barristers & Solicitors
Brookfield Place
Bay/Wellington Tower

181 Bay Street, Suite 2100
Toronto, Ontario M5J 2T3
Canada

Telephone: 416.865.2325
Fax: 416.863.6275
Email: john.pirie@bakermckenzie.com
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For Settling Defendant
in the Quebec Proceeding

Bernard Gravel

Lapointe Rosenstein Marchand Melangon,
LLP

1250 René-Lévesque Blvd, West, Suite 1400
Montreal, Quebec, H3B SE9

Canada

Telephone: 514.925.6382
Fax: 514.925.5082
Email: bemard.gravel@lmm.com
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11.24 Date of Exccution

The Parties have exceuted this Settlement Agreement as of the date on the cover page.

By:
Name:  Siskinds LLP
Title: Ontario Counsel
By:
Name:  Koskie Minsky LLP
Title: Ontario Counsel
By:

Name:  Siskinds Desmeules s.e.n.c.r.l
Title: Quebec Counsel

POYRY (BEIJING) CONSULTING
COMPANY LIMITED

By:
Name: McKenzie LLP
Title: Counsel for the Settling
Defendant in Ontario
By:

Name: Lapeinte Rosenstein Marchand
Melan¢on, LLP

Title: Counsel for the Settling
Defendant in Quebec
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11.24 Date of Execution

The Parties have executed this Settlement Agreement as of the date on the cover page.
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Siskinds LLP
Ontario Counsel

Koskie Minsky LLP
Ontario Counsel

By:
Name:
Title:
By:
Name:
Title:
By:
Name:
Title:

Siskinds Desmeules s.e.n.c.r.l
Quebec Counsel

POYRY (BEIJING) CONSULTING

COMPANY LIMITED

®

By:

Name:
Title;

McKenzie LLP
Counsel for the Settling
Defendant in Ontario

,/i)
By: NG %"“W’ /ézm_

Name:

Title:

Lapointe Rosenstein Marchand
Melangon, LLP

Counsel for the Settling
Defendant in Quebec
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Proceeding Plaintiffs Defendants Settlement Class
Ontario Superior | The Trustees of the | Sino-Forest Corporation, All persons and
Court of Justice Labourers’ Pension | Ernst & Young LLP, BDO | entities, wherever
Court File No. Fund of Central And | Limited {formerly known | they may reside who
CV-11-431153- Eastern Canada, the | as BDO McCabe Lo acquired Sino Forest's
00CP (the Trustees of the Limited), Allen T.Y. Chan, | Securities during the
“Ontario International Union | W. Judson Martin, Kai Kit | Class Period by
Proceeding™) of Operating Poon, David I. Horsley, distribution in Canada
Engineers Local 793 | William E. Ardell, James | or on the Toronto
Pension Plan for P. Bowland, James M.E. Stock Exchange or
Operating Engineers | Hyde, Edmund Mak, other secondary
in Ontario, Sjunde Simon Murray, Peter market in Canada,
Ap-Fonden, David Wang, Garry J. West, which includes
Grant and Robert Poyry (Beijing) Consulting | securities acquired
Wong Company Limited, Credit | over-the-counter, and
Suisse Securities (Canada), | all persons and
Inc., TD Securities Inc., entities who acquired
Dundee Securities Sino Forest's
Corporation, RBC Securities during the
Dominion Securities Inc., | Class Period who are
Scotia Capital Inc., CIBC | resident of Canada or
World Markets Inc., were resident of
Merrill Lynch Canada Inc., | Canada at the time of
Canaccord Financial Ltd., | acquisition, except the
Maison Placements Canada | Excluded Persons.
Inc., Credit Suisse
Securities (USA) LLC and
Banc Of America
Securities LL.C
Superior Court of | Guining Liu Sino-Forest Corporation, All natural persons, as

Quebec (District
of Québec), File
No. 200-06-
000132-111 (the
“Quebec
Proceeding™)

Emst & Young LLP, Allen
T.Y. Chan, W. Judson
Martin, Kai Kit Poon,
David J. Horsley, William
E. Ardell, James P,
Bowland, James M.E.
Hyde, Edmund Mak,
Simon Murray, Peter
Wang, Garry J. West

and Poyry (Beijing)
Consulting Company
Limited

well as all [egal
persons established
for a private interest,
partnerships and
associations having no
more than fifty (50)
persons bound to it by
contract of
employment under its
direction or control
during the twelve (12)
month period
preceding the motion
for authorization
domiciled in Quebec
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Proceeding Plaintiffs Defendants Settlement Class

{other than the
Defendants, their past
and present
subsidiaries, affiliates,
officers, directors,
senior employees,
partners, legal
representatives, heirs,
predecessors,
successors and
assigns, and any
individual who is an
immediate member of
the families of the
individual named
defendants) who
purchased or
otherwise acquired,
whether in the
secondary market, or
under a prospectus or
other offering
document in the
primary market,
equity, debt or other
securities of or
relating to Sino-Forest
Corporation, from and
including August 12,
2008 to and including
June 2, 2011.




This is Exhibit "F" mentioned
and referred to in the Affidavit
of Daniel E. H. Bach, affirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,
2012.

6/ —

mmissioner, etc.
erge Kalloghlian
(LSUC #55557F)
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From: Daniel Bach

Sent: Tuesday, March 27, 2012 10:14 AM

To: '‘Gadsden, David'

Cec: Charles M. Wright, 'Pirie, John J'; 'Kirk M. Baert’; ‘Simon Hebert'
Subject: RE: Poyry Settlement

Attachments: poyry_2012032713015700.pdf

David —

Please see the attached,

Daniel

From: Gadsden, David [malito:David.Gadsden@bakermckenzie.com)
Sent: Monday, March 26, 2012 5:41 PM

To: Daniel Bach

Cc: Charles M. Wright; Pirie, John ]

Subject: Poyry Settlement

Daniel,

Further to our discussions today, please see attached a copy of the revised final settlement agreement, executed by
B&M and LRMM.

As discussed, we have revised the definition of "Released Claims" in section 1{33) by adding "or any Releaseg” after
"Settling Defendant” (see p.7, third line from the top). We have made no other revisions to the document.

Please return the agreement once it has been executed by ail class counsel.

Best regards,
David

David Gadsden

Baker & McKenzie LLP

Brookfizid Place, Suite 2100

181 Bay Street, P.O. Box 874
Toronte. Ontario, Canada M54 273
Tel +1 416 865 6083

Fax: +1 415 863 6275

david gadsdeng@takermckenzig com

Baker & Mcienzie LLP. an Ontario limited liability partnership, 1s 2 member of Baker & McKenzie International, a Swiss Verein

This message may contain confidentiat and privileged information. If & has been sent to you in efror, plsase reply to advise the sender of the error and
then immediately delete this message. Please visit www bakermckenzie corm/disclaimers for other important information concerming this message.
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

Made as of March 20, 2012

Between

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

and

POYRY (BEIJING) CONSULTING COMPANY LIMITED
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECITALS

A, WHEREAS the Proceedings have been commenced by the Plaintiffs in Ontario and
Quebec which allege that the Settling Defendant made misrepresentations regarding the assets,
business and transactions of Sino-Forest contrary to the OSA, the QS4, the civil law of Quebec

and the common law of the rest of Canada;

B. AND WHEREAS the Settling Defendant believes that it is not liable in respect of the
claims as alleged in the Proceedings and the Settling Defendant believes that it has good and

reasonable defences in respect of the merits in the Proceedings;

C. AND WHEREAS the Settling Defendant asserts that it would actively pursue its defences
in respect of the merits during the course of certification, during the course of discovery and at

trial if the Plaintiffs continued the Proceedings against it;

D. AND WHEREAS, despite the Settling Defendant’s belief that it is not liable in respect of
the claims as alleged in the Proceedings and its belief that it has good and reasonable defences in
respect of the merits, the Settling Defendant has negotiated and entered into this Settlement
Agreement to avoid further expense, inconvenience, and burden of this litigation and any other
present or future litigation arising out of the facts that gave rise to this litigatien and to achieve
final resolutions of all claims asserted or which could have been asserted against the Settling
Defendant by the Plaintiffs on their own behalf and on behaif of the classes they seek to

represent, and to avoid the risks inherent in uncertain, complex and protracted litigation;

E. AND WHEREAS counsel for the Settling Defendant and counsel for the Plaintiffs have
engaged in extensive arm’s-length settlement discussions and negotiations in respect of this

Settlement Agreement;

F. AND WHEREAS as a result of these settlement discussions and negotiations, the Settling
Defendant and the Plaintiffs have entered into this Settlement Agreement, whichk embodies all of
the terms and conditions of the settlement between the Plaintiffs and the Settling Defendant, both

individually and on behalf of the Settlement Class, subject to approval of the Courts;



000157
L2,

G. AND WHEREAS the Plaintiffs have agreed to accept this settiement, in part, because of
the value of the cooperation the Settling Defendant has made and agrees to render or make
available to the Plaintiffs and/or Class Counsel pursuant to this Settlement Agreement, as well as
the attendant risks of litigation in light of the jurisdictional issues relating to the Setiling
Defendant, the potential defences that may be asserted by the Settling Defendant and the

challenges of enforcement against the Settling Defendant in a foreign jurisdiction;

H. AND WHEREAS the Plaintiffs recognize the benefits of the Settling Defendant’s early

cooperation in respect of the Proceedings;

1. AND WHEREAS the Settling Defendant does not admit through the execution of this

Settlement Agreement any allegation of unlawful conduct alleged in the Proceedings;

J. AND WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand
the terms of this Settlement Agreement and, based on their analyses of the facts and law
applicable to the Plaintiffs’ claims, and having regard to the burdens and expense in prosecuting
the Proceedings, including the risks and uncertainties associated with trials and appeals, the
Plaintiffs and Class Counsel have conchuded that this Settlement Agreement is fair, reasonable

and in the best interests of the Plaintiffs and the classes they seek to represent;

K. AND WHEREAS the Plaintiffs, Class Counsel and the Settling Defendant agree that
neither this Settlement Agreement nor any statement made in the negotiation thereof shall be
deemed or construed to be an admission by or evidence against the Setling Defendant or
evidence of the truth of any of the Plaintiffs’ allegations against the Settling Defendant, which

the Settling Defendant expressly denies;

1%, AND WHEREAS the Settling Defendant is entering into this Settlement Agreement in
order to achieve a final and nation-wide resolution of all claims asserted or which could have
been asserted against it by the Plaintiffs in the Proceedings or claims which could in the future be
brought on the basis of the same events, actions and omissions underlying the Proceedings, and
to avoid further expense, inconvenience and the distraction of burdensome and protracted

litigation;
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M. AND WHEREAS the Parties therefore wish to, and hereby do, finally resolve on a
national basis, without admission of liability, all of the Proceedings as against the Settling

Defendant;

N. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Parties have consented to certification
of the Ontario Proceeding and authorization of the Quebec Proceedings as class proceedings and

have consented to a Settlement Class and a Common Issue in each of the Proceedings;

O. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Plaintiffs have consented to a dismissal

of each of the Proceedings as against the Settling Defendant;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Proceedings be settled and dismissed with
prejudice as to the Settling Defendant only, without costs as to the Plaintiffs, the classes they
seek 10 represent or the Settling Defendant, subject to the approval of the Courts, on the

following terms and conditions:

SECTION 1 - DEFINITIONS

For the purpose of this Settlement Agreement (as hereinafier detined):

(1)  Affiliates means, in respect of any Person, any other Person or group of Persons that,
directly or indirectly through one or more intermediaries, control, are controlled by, or are under
commeon control with, such Person first mentioned, and for the purposes of this definition,
“contrel” means the power to direct or cause the direction of the management and policies of a

Person whether through the ownership of voting securities, by contract or otherwise.

(2)  Approval Hearings means the hearings to approve the motions brought by Ontario
Counsel before the Ontario Court and Quebec Counsel before the Quebec Court, for such

Courts’ respective approval of the settlernent provided for in this Settlement Agreement.

(3)  Auditors means, collectively, Emnst & Young LLP and BDO Limited (formerly known as
BDO McCabe Lo Limited).
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(4)  Class Counsel means, collectively, Ontario Counsel and Quebec Counsel,
(5) Class Period means March 19, 2007 to June 2, 2011,

(6) Common Issue in each of the Ontario Proceeding and Quebec Proceeding means: Did
the Settling Defendant make misrepresentations as alleged in this Proceeding during the Class
Period conceming the assets, business or transactions of Sino-Forest? [If so, what damages, if

any, did Settlement Class Members suffer?
(N Courts means, collectively, the Ontario Court and the Quebec Court.

(8)  Defendants means, collectively, the Persons named as defendants in the Proceedings as
sct out in Schedule A and any other Person who is added as a defendant in the Proceedings in the
future.

(9)  Effective Date means the date when the Final Order has been received from the last of
the Ontario Court and the Quebec Court to issue the Final Order.

(10)  Excluded Person means the Defendants, their past and present subsidiaries, affiliates,
officers, directors, senior employees, partners, legal representatives, heirs, predecessors
successors and assigns, and any individual who is a member of the immediate family of an

individual Defendant.

(11}  Final Order means a final judgment entered by the Ontario Court or the Quebec Court in
respect of both: (i) the certification or authorization of the Ontario Proceeding or the Quebec
Proceeding, respectively, as a class proceeding; and (ii) the approval of this Settlement
Agreement; but only once the time to appeal such judgment has expired without any appeal
being taken, if an appeal lies or, once there has been affirmation of the certification or
authorization of a Proceeding as a class proceeding and the approval of this Settlement

Agreement, upon a final disposition of all appeals therefrom.
(12)  Non-Settling Defendant means a Defendant that is not the Settling Defendant.

(13)  Notice of Certification/Authorization and Approval Hearings means the form or forms
of notice, agreed to by the Plaintiffs and the Settling Defendant, or such other form or forms as

may be approved by the Courts, which informs the Settlement Class of: (i) the certification of the
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Ontario Proceeding or authorization of the Quebec Proceeding solely for the purposes of this
Settlement; (ii) the dates and locations of each of the Approval Hearings; (iii) the principal terms
of this Settlement Agreement; (iv) the process by which Settlement Class Members can opt out

of each of the Proceedings; and (v) the Opt Out Deadline in respect of each of the Proceedings.
(14)  Ontario Proceeding means Ontario Court File No, CV-11-431153-00CP (Toronto).
(15)  Ontario Counsel means Siskinds LLP and Koskie Minsky LLP.

(16) Ontario Court means the Ontario Superior Court of Justice.

(17)  Opt-Out Administrator means the Person appeinted by the Courts to receive and report
on Opt Quts.

{18) Opt-Out Deadline means the date which s sixty (60) days after the date on which the
Notice of Certification/Authorization and Approval Hearings is first published.

(19)  OSA means the Securities Act, RSO 1990, ¢ 8.5.

(20)  Other Actions means, without limitation, actions, suits, proceedings or arbitration, civil,
criminal, regulatory or otherwise, at law or in equity, other than the Proceedings, relating to
Released Claims commenced by a Settlement Class Member either before or after the Effective

Date,

(21)  Parties means, collectively, the Plaintiffs, Settlement Class Members and the Settling

Defendant.

(22) Person means an individual, corporation, partnership, limited partnership, limited
liability company, association, estate, legal representative, trust, trustee, executor, beneficiary,
unincorporated association, government or any political subdivision or agency thereof, and any
other business or legal entity and their heirs, predecessors, successors, representatives, or

assignees.

(23)  Plaintiffs means the Persons named as plaintiffs in the Proceedings as set out in Schedule

A, and any other Person who may in the future be added as plaintiff to either of the Proceedings.

(24) PRC means the People’s Republic of China,
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(25)  Proceedings means, collectively, the Ontario Proceeding and the Quebec Proceeding.

(26)  Proportionate Liability means that proportion of any Jjudgment that, had they not settled,
the Ontario Court would have apportioned to the Releasees.

(27)  OSA means the Quebec Securities Act, R.S.Q., c. V1.1

(28)  Quebec Class Members means all natural persons, as well as all legal persons established
for a private interest, partnerships and associations having no more than fifty (50) persons bound
to it by contract of employment under its direction or control during the twelve (12} month
period preceding the motion for authorization domiciled in Quebec (other than the Defendants,
their past and present subsidiaries, affiliates, officers, directors, senior employees, partners, legal
representatives, heirs, predecessors, successors and assigns, and any individual who is an
immediate member of the families of the individual named defendants) who purchased or
otherwise acquired, whether in the secondary market, or under a prospectus or other offering
document in the primary market, equity, debt or other securities of or relating to Sino-Forest

Corporation, from and including August 12, 2008 to and inciuding June 2, 201 1.
(29) Quebec Counsel means Siskinds Desmeules s.e.n.c.r.l.
(30) Quebec Court means the Superior Court of Quebec.

(31)  Quebec Proceeding means Quebec Court (District of Quebec) Court file No. 200-06-
000132-111.

(32) Released Claims means any and zll manner of claims, demands, actions, suits, causes of
action, whether class, individual or otherwise in nature, whether personal or subrogated, for
damages whenever incurred, obligations, liabilities of any nature whatsoever including, without
limitation, interest, costs, expenses, class administration expenses, penalties, and lawyers’ fees
(including Class Counsel’s fees), known or unknown, suspected or unsuspected, in law, under
statute or in equity, that the Releasors, or any of them, whether directly, indirectly, derivatively,
or in any other capacity, ever had, now have, or hereafter can, shall or may have, relating in any
way to any conduct anywhere, from the beginning of time to the date hereof, or in respect of any
misrepresentations (including, without limitation, any verbal statements made or not made by the

Settling Defendant’s agents) directly or indirectly relating to Sino-Forest, its Subsidiaries
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(including, without limitation, Greenheart Group Limited) and other Affiliates and their
respective assets, business and transactions, whether contained in or arising from valuations or
reports prepared by the Settling Defendant or any Releasee for Sino-Forest, its Subsidiaries
(including, without limitation, Greenheart Group Limited) and other Affiliates or elsewhere, or
relating to any conduct alleged (or which could have been alleged or could in the future be
alieged on the basis of the same events, actions and omissions) in the Proceedings including,
without limitation, any such claims which have been asserted, could have been asserted, or could
in the future be asserted on the basis of the same events, actions and omissions underlying the
Proceedings, directly or indirectly, whether in Canada or elsewhere, as a result of or in
connection with the events discussed in the reports of Sino-Forest’s Independent Committee and
the June 2, 2011 report issued by Muddy Waters LLC in respect of Sino-Forest, its Subsidiaries
(including, without limitation, Greenheart Group Limited) and other Affiliates;

(33) Releasees means, jointly and severally, individually and collectively, the Settling
Defendant, its past and present, direct and indirect, Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers (solely in respect of any insurance policy applicable to the
acts or omissions of the Settling Defendant, its past and present, direct and indirect, Subsidiaries
and other Affiliates), consuitants, sub-consultants, attorneys, agents and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, shareholders, atforneys, trustees, servants and
represeniatives and the predecessors, successors, purchasers, heirs, executors, administrators and
assigns of each of the foregoing, excluding always the Non-Settling Defendants and any of their
respective current or former Subsidiaries and other Affiliates, officers, directors, executives,

employees, shareholders, joint venturers and/or partners.

(34)  Releasors means, jointly and severally, individually and collectively, the Plaintiffs and
the Settlement Class Members and their respective Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers, consultants, sub-consultants and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, pariners, shareholders, attorneys, trustees, servants and
representatives and the predecessors, successors, heirs, executors, administrators, representatives,

insurers and assigns.
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(35)  Settlement Agreement means this agreement including the recitals and schedules.

(36)  Settlement Class means, in respect of each of the Ontario Proceeding and the Quebec

Proceeding, the settlement class defined in Schedule A.

(37)  Settlement Class Member means a member of a Settlement Class who does not validly

opt-out of that Settlement Class in accordance with section 4.1 and any orders of the Courts.
(38)  Settling Defendant means Poyry (Beijing) Consulting Company Limited.

(39)  Sino-Forest means Sino-Forest Corporation.

(40)  Subsidiary has the meaning ascribed to it in the Canada Business Corporations Act.

(41) Underwriters means Credit Suisse Securities (Canada), Inc., TD Securities Inc., Dundee
Securities Corporation, RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets
Inc., Mermill Lynch Canada Inc., Canaccord Financial Ltd.,, Maison Placements Canada Inc.,
Credit Suisse Securities (USA) LLC, and Banc of America Securities LLC, including, without

limitation, their respective Subsidiaries and other Affiliates and their respective personnel.

SECTION 2 - SETTLEMENT APPROVAL

2.1 Best Efforts
The Parties shall use their best efforts to effectuate this settlement and to secure the
prompt, complete and final dismissal with prejudice of the Proceedings and without further

recourse as against the Settling Defendant.

2.2 Motions for Approval

§)) Each of the Ontario Plaintiffs and Quebec Plaintiffs shall promptly bring motions before
the Ontario Court and the Quebec Court, respectively, for orders approving the notices described
in section 10 herein, certifying the Ontario Proceeding and authorizing the Quebec Proceeding as

a class proceeding for settlement purposes only and approving this Settlement Agreement.

(2 The motions for approval of this Settlement Agreement referred to in section 2.2(1) shall

not be returnable until the Opt Qut Deadline has passed.
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{3) The Ontario order certifying the Ontario Proceeding referred to in section 2.2(1) shall be
substantially in the form attached hereto as Schedule B-1. The Quebec order authorizing the
Quebec Proceeding referred to in section 2.2(1) shall be substantially in the form attached hereto
as Schedule B-2.

(4)  The Ontario order approving the Settlement Agreement referred to in section 2.2(1) shall
be substantially in the form attached hereto as Schedule C-1. The Quebec order approving the
Settlement Agreement referred to in section 2.2(1) shall be substantially in the form attached
hereto as Schedule C-2.

(5)  The form and content of the orders approving the Settlement Agreement contemplated in
this section 2.2 shall be considered a material term of this Settlement Agreement and the failure
of any Court to approve the orders substantially in the form contemplated herein and attached as
schedules hereto shall constitute a Non-Approval of Settlement Agreement pursuant to section

5.1 of this Settlement Agreement.

2.3  Pre-Motion Confidentiality

(1) Until the first of the motions required by section 2.2 is brought, the Parties shall keep all
of the terms of this Settlement Agreement, and any information or documents related thereto,
confidential and shall not disclose them without the prior written consent of counsel for the
Settling Defendant and Class Counsel, as the case may be, except as required for the purposes of
financial reporting or the preparation of financial records (including, without limitation. tax
returns and financial statements) or as otherwise required by law, in which case the Party seeking
to disclose shall provide at least fifteen (15) days written notice to the other Parties of the

proposed disclosure and the basis for the proposed disclosure.

(2)  Any disclosure of the terms of this Settlement Agreement, and any information or
documents related thereto, contemplated in subsection 2.3(1) or otherwise shall be for the sole
and exclusive purpose of seeking approval of this Settlement Agreement by the Courts and
facilitating the settlement of the Proceedings and release of the Released Claims pursuant to the

terms of this Settlement Agreement.
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SECTION 3 - SETTLEMENT BENEFITS
3.1 Cooperation — No Disclosure of Privileged Communications

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information prepared by or for
counsel for the Settling Defendant, or to disclose or produce any document or information in
breach of any order, regulatory directive, regulatory policy, regulatory agreement or law of any
jurisdiction, or subject to solicitor-client privilege, litigation privilege, attorney-client privilege,

work product doctrine, common interest privilege, joint defence privilege or any other privilege.

3.2 Cooperation — No Disclosure of Documents or Information Contrary to Privacy and
State Secrets Protection Laws

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information, where production of
such documents or information would potentially result, in the reasonable judgment of the
Settling Defendant and its counsel, in a breach or viclation of any federal, provincial, state or
local privacy law, or any law of a foreign jurisdiction, including, without limitation, PRC privacy

and state secrets protection laws.

3.3  Cooperation — No Disclosure of Confidential Information

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any confidential documents or information that the
Settling Defendant holds under commercial arrangements where such disclosure or production
would potentially result, in the reasonable judgment of the Settling Defendant and its counsel, in

a breach of contract,

34  Cooperation

(1) It is understood and agreed that all documents and information provided by the Settling
Defendant or Releasees to Plaintiffs and Class Counsel under this Settiement Agreement shall be
used only in connection with the prosecution of the claims in the Proceedings, and shall not be
used directly or indirectly for any other purpose. Plaintiffs and Class Counsel agree that they
will not publicize the documents and information provided by the Settling Defendant beyond
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what is reasonably necessary for the prosecution of the Proceedings or as otherwise required by

law,

(2)  Within thirty (30) days of the Date of Execution or at a time mutually agreed upon by the
Parties, the Settling Defendant shall provide, through a meeting between counsel for the Settling
Defendant and Class Counsel, an evidentiary proffer, which will include verbal information
relating to the allegations in the Proceedings including, without limitation, a summary of the
Settling Defendant’s material interactions and involvement with Sino-Forest, the Auditors and
the Underwriters; the Settling Defendant’s understanding of Sino-Forest’s business model as it
pertains to timber plantation, purchased forests and forestry management; and the Settling
Defendant’s knowledge and understanding of Sino-Forest’s actual or purported revenues and/or

assets during the Class Period.

3 Within thirty (30) days of the Effective Date, or at a time mutually agreed upon by the
Parties, the Settling Defendant shall provide copies of the following categories of documents

being within the possession, custody or control of the Settling Defendant and the Releasees:

(a)  documents relating to Sino-Forest, the Auditors or the Underwriters, or any of
them, as well as the dates, locations, subject matter, and participants in any
meetings with or about Sino-Forest, the Auditors or the Underwriters, or any of

them;

(b)  documents provided by the Setiling Defendant or any Releasee to any state,
federal or international government or administrative agency, without geographic
limitation, concerning the allegations raised in the Proceedings, excluding

documents created for the purpose of being so provided; and

(c)  documents provided by the Settling Defendant or any Releasee to Sino-Forest’s

Independent Committee or the ad hoc committee of noteholders.

4 The obligation to produce documents pursuant to this section 3.4 shall be a continuing
obligation to the extent that material documents are identified following the initial productions.
The Settling Defendant and Releasees make no representation that they have a complete set of

documents within any of the categories of information or documents described herein.
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(5)  To the extent that any document includes technical information within the expertise of
the Settling Defendant, Class Counsel may request, and the Settling Defendant shall provide, an
explanation sufficient for Class Counsel to understand the document; however, in no event will

any liability or further obligation attach to such explanation.

(6)  Following the Effective Date, the Settling Defendant and Releasees shall, at the request
of Class Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable
efforts to make available at a mutually convenient time, at a mutually agreed upon location in
North America, up to three (3) current or former employees of the Settling Defendant and
Releasees who have knowledge of the allegations raised in the Proceedings to provide
information regarding the ailegations raised in the Proceedings in a personal interview with Class
Counsel and/or experts retained by Class Counsel in the presence of, and assisted by, counse! for
the Settling Defendant, provided that none of the employee(s) or former employee(s) are
required to travel to North America pursuant to this subsection 3.4(6) more than two (2) times
each. Costs incurred by, and the expenses of, the employees of the Setiling Defendant and
Releasees in relation to such interviews shall be the responsibility of the Settling Defendant. If
the employee(s) or former employee(s) contemplated in this subsection 3.4(6) refuse to provide
information, or otherwise cooperate, the Settling Defendant shall use reasonable efforts to make
him/her available for an interview with Class Counsel and/or experts retained by Class Counsel
as aforesaid. The failure of the employee(s) or former employee(s) contemplated in this
subsection 3.4(6) to agree to make him or herself available, or to otherwise cooperate with the
Plaintiffs shall not constitute a breach or other violation of this Settlement Agreement, and shall
not provide any basis for the termination of this Settlement Agreement, provided that the Settling

Defendant has made reasonable efforts to cause such cooperation.

(7)  Subject to the rules of evidence and the other provisions of this Settlement Agreement,
the Settling Defendant agrees to use reasonable efforts to produce at trial and/or discovery or
through affidavits acceptable to Class Counsel or other testimony, (i) a current represeatative as
Class Counsel and the Settling Defendant, acting reasonably, agree would be qualified to
establish for admission into evidence the Settling Defendant and Releasees’ involvement with
Sino-Forest, the Auditors and the Underwriters; and (ii) current representatives as Class Counsel
and the Settling Defendant, acting reasonably, agree would be necessary to support the

submission into evidence of any information and/or documents provided by the Settling
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Defendant or any Releasee in accordance with this Settlement Agreement that Class Counsel and
the Settling Defendant, acting reasonably, agree might be reasonably necessary for the
prosecution of the Proceedings, including, without limitation, for the purpose of any motion

where such evidence is reasonably necessary.

(8}  In connection with its provision of information, testimony and documents, the Settling
Defendant and the Releasees shall have the right to assert solicitor-client privilege, litigation
privilege and/or any other privilege, or to assert a right to refuse production on the basis of
privacy law, state secrets law, contractual confidentiality obligations or other rule of faw of this
or any other jurisdiction. To the extent that Class Counsel requests particular documents,
information or other materials from the Settling Defendant and the Settling Defendant does not
produce the requested documents, information or other materials on the basis of this provision, or
any other provision herein: (i) counsel for the Settling Defendant shall provide Class Counsel
with a description of any such documents, information or other materials and a description of the
basis on which the Settling Defendant is not prepared to produce said document, information or
other matertal sufficient for Class Counsel to assess the nature of that basis and the document,
information or other material, except where providing such descriptions would, in the reasonable
judgment of counsel for the Settling Defendant, be contrary to privacy law, state secrets law,
contractual confidentiality obligations or other rule of law of this or any other jurisdiction, in
which case counsel for the Settling Defendant will so advise; and (ii) Class Counsel or counsel
for the Settling Defendant may seek to resolve any dispute arising from this subsection 3.4(8)

pursuant to the procedures set out in section 11.7 of this Settlement Agreement.

(%)  The Settling Defendant and Releasees waive any and all privilege relating to any specific
document that the Settling Defendant has agreed to produce in response to this section 3.4.
Notwithstanding the foregoing, nothing in this Settlement Agreement shall require, or shall be
construed 1o require, the Settling Defendant or any Releasee to disclose or produce any
documents or information prepared by or for counsel for the Settling Defendant during the

course of any of the Proceedings.

(10)  If any of the types of documents referenced in sections 3.1, 3.2 or 3.3 are accidentally or
inadvertently produced, such documents shall be promptly returned to counsel for the Settling

Defendant and the documents and the information contained therein shall not be disclosed or
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used directly or indirectly, except with the express written permission of the Settling Defendant,
and the production of such documents shall in no way be construed to have waived in any

manner any privilege or protection attached to such documents.

(11} It 1s understood and agreed that the Plaintiffs, the Settlement Class Members and Class
Counsel shall not, without the express written consent of the Settling Defendant and its counsel,
directly or indirectly use any information or documents provided by the Settling Defendant or
any Releasee, or received from the Settling Defendant or any Releasee in connection with this
Settlement Agreement, for any purpose other than the prosecution of the claims in the
Proceedings, nor disclose or share with any other Persons (including, without limitation, any
regulator, agency or organization of this or any other jurisdiction), any information or documents
obtained from the Settling Defendant in connection with this Settlement Agreement or any
information conveyed by counsel for the Settling Defendant or any Releasee, except in the event
that a court in Canada expressly orders such information or documents to be disciosed. In no
circumstances, however, may the Plaintiffs, the Settlement Class Members and/or Class Counsel
apply for or consent to such an order, and promptly, upon becoming aware of an application or
motion for such an order, Class Counsel shall immediately notify the Settling Defendant of the
application or motion in order that the Settling Defendant may intervene in such proceedings.
The disclosure restrictions set forth in this subsection do not apply to otherwise publicly

available documents and information,

(12)  The Settling Defendant and Releasees’ obligations to cooperate as particularized in this
section 3.4 shall not be affected by the release provisions contained in section 6 of this
Settlement Agreement. The Settling Defendant and Releasees’ obligations to cooperate shall
cease at the date of final judgment or order in the Proceedings against all Defendants, including,
without limitation, an order approving a settlement between the Plaintiffs and the Non-Settling
Defendants and/or an order dismissing the Proceedings. In the event the Settling Defendant or
any Releasee materially breaches this section 3.4, Class Counsel may move before the Courts to

enforce the terms of this Settlement Agreement.

(13) The provisions set forth in this section 3.4 shall constitute the exclusive means by which
the Plaintiffs, the Settlement Class Members and Class Counsel may obtain discovery from the

Settling Defendant, its current and former directors, officers or employees and the Releasees, and
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the Plaintiffs, the Settlement Class Members and Class Counsel shall pursue no other means of
discovery against the Settling Defendant, its current and former directors, officers or employees

and the Releasees, whether under the laws or rules of any jurisdiction.

(14) A material factor influencing the Settling Defendant’s decision to execute this Seftlement
Agreement is its desire to limit the burden and expense of this litigation. Accordingly, Class
Counsel agree to exercise good faith in seeking cooperation from the Settling Defendant and any
Releasee and to avoid seeking information that is unnecessary, cumulative or duplicative and
agree otherwise 10 avoid imposing undue or unreasonable burden or expense on the Settling

Defendant or Releasees.

SECTION 4 - OPTING-OUT
4,1 Procedure

(1} A Person may opt-out of the Proceedings by sending a written election to opt-out, signed
by the Person or the Person’s designee, by pre-paid mail, courier, fax, or email to the Opt-Out
Administrator at an address to be identified in the Notice of Certification/Authorization and
Approval Hearings. Residents of Quebec must also send the written election to opt-out by pre-
paid mail or courier to the Quebec Court at an address to be identified in the Notice of

Certification/Authorization and Approval Hearings.

2) An election to opt-out will only be effective if it is actually received by the Opt-Out

Admuinistrator on or before the Opt-Out Deadline.

3) The written election to opt-out must contain the following information in order to be

effective:
(a)  the Person’s full name, current address and telephone number;

{b) the name and number of Sino-Forest securities purchased during the Class Period

and the date and price of each such transaction;

(©) a statement to the effect that the Person wishes to be excluded from the

Proceedings; and

(d)  the reasons for opting out.
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(4)  Quebec Class Members whe have commenced proceedings or commence proceedings
against any of the Defendants with respect 1o the matters at issue in the Quebec Proceeding and
fail 1o discontinue such proceedings by the Opt-Out Deadline shall be deemed to have opted out
of the Quebec Proceeding. Quebec Counsel warrant and represent that, to the best of their
knowiedge, no such action has been commenced as of the date this Settlement Agreement was

executed by it,

4.2  Opt.Out Report

Within fifteen (15) days of the Opt-Out Deadline, the Opt-Out Administrator shall
provide to the Settling Defendant a report containing the following information in respect of each

Person, if any, who has validly and timely opted out of the Proceedings:
(a) the Person’s full name, current address and telephone number;
{(b)  thereasons for opting out, if given; and

(¢)  acopy of all information provided in the opt-out process by the Person electing to

opt-out.

SECTION 5~ NON-APPROVAL OF SETTLEMENT AGREEMENT
3.1 Effect of Non-Approval of Settlement Agreement

In the event of non-approval of the Settlement Agreement by either of the Ontario Court
or the Quebec Court:

(a)  any order certifying or authorizing a Proceeding as a class action on the basis of the
Settlement Agreement or approving this Settlement Agreement shall be set aside and
declared null and void and of no force or effect, and anyone shall be estopped from

asserting otherwise;

) to the extent that any Court is resistant to setting aside any order centifying or
authorizing the Proceeding as a class action solely for settlement purposes, Class
Counsel undertakes to, on a best efforts basis, assist the Settling Defendant in having

such an order set aside and shall, if requested by the Settling Defendant. bring a
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motion on behalf of the Plaintiffs to set aside any order certifying or authorizing the

Proceeding as a class action solely for settlement purposes;

{¢) any pror certification or authorization of a Proceeding as a class proceeding,
including, without limitation, the definitions of the Settlement Class and the
Common [ssue, shall be without prejudice to any position that any of the Parties may

later take on any issue in the Proceedings or any other litigation;

(d)  within ten (10} days of such non-approval having eccurred, Class Counsel shall
destroy: (i) all documents and other materials provided by the Settling Defendant or
any Releasee; and (ii) all documents and other materials containing or reflecting
information derived from any documents or other materials provided by the Settling
Defendant or any Releasee or conveyed by counsel for the Settling Defendant,
through the evidentiary proffer process described in subsection 3.4(2) herein or

otherwise.

(¢)  To the extent Class Counsel or the Plaintiffs have disclosed any documents or other
materials provided by the Settling Defendant or any Releasee to any other Person,
Class Counsel shall, within ten (10) days, recover and destroy such documents and
other materials and shall provide the Settling Defendant and Releasees with a written

certification by Class Counsel of such destruction.

() Nothing contained in this section 5.1 shall be construed to require Class Counsel to

destroy any of their work product; and

(g)  subject to section 5.2 herein, all obligations pursuant to this Settlement Agreement

shall cease immediately.

5.2  Survival of Provisions After Non-Approval of Settlement Agreement

If this Settlement Agreement is not approved by the Courts, the provisions of sections 5,
8.1, and 8.2, and the definitions and Schedules applicable thereto shall survive the non-approval
and continue in full force and effect. The definitions and Schedules shall survive only for the
limited purpose of the interpretation of sections 5, 8.1, and 8.2 within the meaning of this

Settlement Agreement, but for no other purposes. All other provisions of this Settlement
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Agreement and all other obligations pursuant to this Settlement Agreement shall cease

immediately,

3.3 Reservation of Rights in the Event of Non-Approval of Settlement Agreement

Except as may be set forth in this Settlement Agreement, the Settling Defendant and
Plaintiffs expressly reserve all of their respective rights if this Settlement Agreement does not
become effective or is not approved by the Courts and the Plaintiffs hereby expressly
acknowledge that they will not, in any way whatsoever, use the fact or existence of this
Settlement Agreement or related documents and information as any form of admission, whether

of liability, process, wrongdoing, or otherwise, of the Settling Defendant.

SECTION 6 - RELEASES AND DISMISSALS
6.1 Release of Releasees

(H) Upon the Effective Date, and in consideration of the cooperation of the Settling
Defendant and the Releasees pursuant 1o this Settlement Agreement, and for other valuable
consideration set forth in the Settlement Agreement, the Releasors forever and absolutely release

the Releasees from the Released Claims.

(2)  The Releasors are aware that they may hereafter discover claims or facts in addition to or
different from those they now know or believe to be true with respect to the matters giving rise to
the Released Claims. Nevertheless, it is the intention of each of the Releasors to fully, finally
and forever settle and release the Released Claims. In furtherance of such intention, the release
given herein shall be and remain in effect as a full and complete release of all Released Claims,
notwithstanding the discovery or existence of any additional or different claims or facts relative

thereto.

6.2 Covenant Not To Sue

Notwithstanding section 6.1, for any Settlement Class Members resident in any province
or territory where the reiease of one tortfeasor is a release of all other tortfeasors, upon the
Effective Date, the Releasors do not release the Releasees but instead covenant and undertake
not to make any claim in any way or to threaten, commence, participate in or continue any
proceeding in any jurisdiction against the Releasees in respect of or in relation to the Released

Claims.
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6.3 No Further Claims

The Releasors shall not now or hereafier institute, continue, maintain or assert, or
otherwise join, assist, aid or act in concert in any manner whatsoever, either directly or
indirectly, whether in Canada or elsewhere, on their own behalf or on behalf of any class or any
other Person, any action, suit, proceedings, arbitration, cause of action, claim or demand,
whether civil, criminal, regulatory or otherwise, against any Releasee or any other Person who
may claim contribution or indemnity from any Releasee arising from, in respect of or in
connection with any of the matters giving rise to any Released Claim or any matter related

thereto, except for the continuation of the Proceedings against the Non-Settling Defendants.

6.4  Dismissal of the Proceedings

Upon the Effective Date, each of the Ontario Proceeding and the Quebec Proceeding

shall be dismissed with prejudice and without costs as against the Settiing Defendant.

6.5 Dismissal of Other Actions

)] Upon the Effective Date, each Settlement Class Member shall be deemed to consent to
the dismissal, without costs or further recourses and with prejudice, of his, her or its Other

Actions against the Releasees.

(2)  Upon the Effective Date, all Other Actions in each of the Courts’ respective jurisdictions
commenced by any Settlement Class Member shall be dismissed against the Releasees, without

costs or further recourses and with prejudice.

SECTION 7 - BAR ORDER AND OTHER CLAIMS

7.1 Ontario Bar Order

(1)  The Plaintiffs in the Ontario Proceeding shall seek a bar order from the Ontario Court

providing for the following:

(a) All claims for contribution, indemnity or other claims over, including, without
limitation, potential third party claims, at common law, equity or pursuant to the
OSA or other statute, whether asserted, unasserted or asserted in a representative
capacity, inclusive of interest, taxes and costs, relating to the Released Claims, which

were or could have been brought in the Proceedings or otherwise, or could in the
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future be brought on the basis of the same events, actions and omissions underlying
the Proceedings or otherwise, by any Non-Settling Defendant or any Party or other
Releasor against a Releasee are barred, prohibited and enjoined in accordance with

the terms of this section 7.1.

(b) If the Court determines that there is a right of contribution and indemnity or other

claims over, whether in equity or in law, pursuant to the OSA or other statute, or

otherwise:
E the Ontario Settlement Class Members shall not be entitled to claim or
recover from the Non-Settling Defendants that portion of any damages
(including punitive damages, if any), restitutionary award, disgorgement
of profits, interest and costs that comesponds to the Proportionate
Liability of the Releasees proven at trial or otherwise; and
i1. this Court shall have full authority to determine the Proportionate

Liability of the Releasees at the trial or other disposition of this action,
whether or not the Releasees appear at the trial or other disposition and
the Proportionate Liability of the Releasees shall be determined as if the
Releasees are parties to this action and any determination by this Court
in respect of the Proportionate Liability of the Releasees shall only apply
in this action and shall not be binding on the Releasees in any other
proceedings.

{) After the Ontario Proceeding has been certified as a class action and all appeals or
times to appeal from such certification have been exhausted, a Non-Settling
Defendant may make a motion to the Court on at least twenty (20) days notice, and

to be determined as if the Settling Defendant is party to this action, seeking orders

for the following:

1 documentary discovery and an affidavit of documents in accordance
with the Rules of Civil Procedure, O.Reg. 194 from the Settling
Defendant;

ii. oral discovery of a representative of the Settling Defendant, the

transcripts of which may be read in at trial;

iii. leave to serve a request to admit on the Settling Defendant in respect of
factual matters; and/or

iv. the production of a representative of the Settling Defendant to testify at
trial, with such witness or witnesses to be subject to cross-examination
by counsel for the Non-Settling Defendants.
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(d)  The Settling Defendant retains all righis to oppose such motion(s) brought under
subsection 7.1{1)c).

{(¢) A Non-Settling Defendant may effect service of the motion(s) referred to in
subsection 7.1(1)(c) on the Seitling Defendant by service on counsel of record for the

Settling Defendant in the Ontario Proceeding.

(f)  To the extent that an order is granted pursuant to subsection 7.1(1)(c) and discovery
is provided to a Non-Settling Defendant, a copy of all discovery provided, whether
oral or documentary in nature, shall promptly be provided by counsel for the Settling
Defendant to Class Counsel on behalf of the Plaintiffs.

7.2  Quebet Bar Order

(1)  The Plaintiffs in the Quebec Proceeding shall seek a bar order from the Quebec Court

providing for the following:

(a)  the Plaintiffs and the Settlement Class Members in the Quebec Proceeding expressly
waive the benefit of solidarity against the Non-Settling Defendants with respect to

the facts, deeds and omissions of the Settling Defendant;

(b)  the Plaintiffs and the Settlement Class Members in the Quebec Proceeding shall
henceforth only be able to claim and recover damages, including punitive damages,

attributable to the conduct of the Non-Settling Defendants;

(¢)  any action in warranty or other joinder of parties to obtain any contribution or
indemnity from the Settling Defendant or relating to the Released Claims shall be

inadmissible and void in the context of the Quebec Proceeding; and

(d) the Quebec Court retains an ongoing supervisory role for the purposes of executing
this section 7.2, as well as all procedural aspects of the Quebec Proceeding, and all
issues regarding this section 7.2 or any other procedural issues shall be resolved
under special case management and according to the Quwebec Code of Civil

Procedure, and the Settling Defendant shall acknowledge the jurisdiction of the

Quebec Court for such purposes.
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7.3 Claims Against Other Persons Reserved

Except as provided herein, this Seftlement Agreement does not settle, compromise,
release or limit in any way whatsoever any claim by Settlement Class Members against any
Person other than the Settling Defendant and the Releasees.

7.4 Material Term

The form and content of the bar orders contemplated in this section 7 shall be considered
a material term of this Settlement Agreement and the failure of any Court to approve the bar
orders contemplated herein shall constitute a Non-Approval of Settlement Agreement pursuant to
section 5.1 of this Settlement Agreement,
SECTION 8§ - EFFECT OF SETTLEMENT
8.1  No Admission of Liability

Whether or not this Settlement Agreement is approved by the Courts:
(i) this Settlement Agreement and anything contained herein,

(i)  any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and
(iii)  any action taken to carry out this Settlement Agreement,

shall not be deemed, construed or interpreted to be an admission of any violation of any statute
or law, or of any wrongdoing or Hability by the Settling Defendant or by any Releasee, or of the
truth of any of the claims or allegations contained in the Proceedings or any other pleading filed

by the Plaintiffs or any other Settlement Class Member.

8.2  Agreement Not Evidence

The Parties agree that, whether or not approved by the Courts:
(i) this Settlement Agreement and anything contained herein,

(ii)  any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and



000178
i

(i)  any action taken to carry out this Setilement Agreement,

shall not be referred to, offered as evidence or received in evidence in any pending or future
civil, criminal or administrative action or proceeding, except in a proceeding to approve and/or
enforce this Settlement Agreement, or to defend against the assertion of Released Claims, or as

otherwise required by law.

8.3  No Further Litigation

No Class Counsel, nor anyone currently or hereafier employed by, associated with, or a
partner with Class Counsel, may directly or indirectly participate or be involved in or in any way
assist with respect to any claim made or action commenced by any Person which relates to or
arises from the Released Claims, except in relation to the continued prosecution of the
Proceedings against any Non-Settling Defendant. Moreover, these Persons may not divuige to
anyone for any purpose any information obtained in the course of the Proceedings or the
negotiation and preparation of this Settlement Agreement, except to the extent such information

is otherwise publicly available or unless ordered to do so by a court.

SECTION 9 - CERTIFICATION OR
AUTHORIZATION FOR SETTLEMENT ONLY

(1)  The Parties agree that the Ontario Proceeding shall be certified, and the Quebec
Proceeding shall be authorized, as class proceedings solely for purposes of seitlement of the

Proceedings and the approval of this Settlement Agreement by the Courts.

2) The Plaintiffs agree that, in the motions for certification of the Ontario Proceeding and
for authorization of the Quebec Proceeding as class proceedings and for the approval of this
Settlement Agreement, the only common issue that they will seek to define is the Common Issue

and the only classes that they will assert are the Settlement Classes.

SECTION 10 - NOTICE TO SETTLEMENT CLASSES

10.1 Required Notice

The proposed Settlement Classes shall be given Notice of Certification/Authorization and

Approval Hearings.
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10.2  Form and Distribution of Notices

{1} The form of notice referred to in section 10.1 and the manner and extent of publication
and distribution of the notice shall be as agreed to by the Plaintiffs and the Settling Defendant
and approved by each of the Courts.

(2)  The Settling Defendant shall pay the costs of the notice required in section 10.1 and the
cost of the Opt-Out Administrator, provided that such costs shall not exceed $100,000 CAD
(exciusive of all applicable taxes). Any costs in excess of $100,000 CAD (exclusive of all

applicable taxes), shall be bome equally by the Settling Defendant and the Plaintiffs.

SECTION 11 - MISCELLANEQUS
11.1 Motions for Directions

(I)  Class Counsel or the Settling Defendant may apply to the Courts for directions in respect
of the interpretation, implementation and administration of this Settlement Agreement. Unless
the Courts order otherwise, motions for directions that do not relate specifically to the Quebec

Proceeding shall be determined by the Ontario Court.

(Z)  All motions contemplated by this Settlement Agreement shall be on notice to the

Plaintiffs and Settling Defendant, as appropriate.

11.2  Class Counsel to Advise Settling Defendant of Status of Proceedings

Class Counsel agrees to provide information as to the status of the Proceedings in
response to reasonable requests made by the Settling Defendant from time to time as to the status
of the Proceedings. Upon reasonable request, Class Counsel will promptly provide counsel for
the Settling Defendant with electronic copies of all affidavit material and facta exchanged in the

Proceedings, uniess precluded from deing so by court order.

11.3 Headings, etc.
In this Settlement Agreement:
(a) the division of the Settlement Agreement into sections and the insertion of

headings are for convenience of reference only and shall not affect the

construction or interpretation of this Settlement Agreement;
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(b)  words in the singular include the plural and vice-versa and words in one gender

include all genders; and

{c) the terms “this Settlement Agreement”, “hereof, “hereunder”, “herein”, and
stmilar expressions refer to this Settlement Agreement and not to any particular

section or other portion of this Settlement Agreement.

11.4 Computation of Time

In the computation of time in this Seftlement Agreement, except where a contrary

intention appears,

(a)  where there is a reference to a number of days between two events, the number of
days shall be counted by excluding the day on which the first event happens and
including the day on which the second event happens, including all calendar days;

and

(b)  only in the case where the time for doing an act expires on a holiday, the act may

be done on the next day that is not a holiday.

11.5 Ongoing Jurisdiction

(1}  Each of the Courts shall retain exclusive jurisdiction over each Proceeding commenced in

its jurisdiction, and over the Parties thereto.

(2)  No Party shail ask a Court to make any order or give any direction in respect of any
matter of shared jurisdiction unless that order or direction is conditional upon a complimentary
order or direction being made or given by the other Court(s) with which it shares jurisdiction

over that matter.

(3)  The Plaintiffs and the Non-Settling Defendant may apply to the Ontario Court for

direction in respect of the implementation, administration and enforcement of this Settlement

Agreement.

11.6 Governing Law

This Settlement Agreement shall be governed by and construed and interpreted in

accordance with the laws of the Province of Ontario, save for matters relating exclusively to the
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Quebec Class Members, which matters shall be governed by and construed and interpreted in

accordance with the Laws of the Province of Quebec shall apply.

11.7  Disputes

(1) Subject to subsection 11.7(2) herein, if there is a dispute regarding the applicability of
any provision or term of this Settlement Agreement which cannot be resolved through reasonable
discussions and negotiations as between Class Counsel and counsel for the Settling Defendant,
such dispute(s) shall be submitted to the Ontario Court for resolution, save for dispute(s) relating
exclusively to the Quebec Class Members, which dispute(s) shall be submitted to the Quebec
Court for resolution. The costs of any such dispute shall be shared by the parties to the dispute
according to the degree to which they do or do not prevail on their respective claims (i.e., with
the losing party bearing the greater share), as determined by the Ontario Court or the Quebec
Court, as the case may be. To the extent that any dispute contemplated in this subsection 11.7(1)
involves or requires a determination as to whether any documents or other materials shall be
required to be disclosed pursuant to this Settlement Agreement, Class Counsel and counsel for
the Settling Defendant agree to seek, on a consent basis, a sealing order or other appropriate
relief such as to ensure that any such documents or other materials shall remain confidential and
shall not form part of the public Ontario Court record or the Quebec Court record, as the case

may be.

(2)  To the extent that any dispute contemplated in this section 11.7 involves or requires a
determination as to whether any documents, information or other materials are prohibited from
being disclosed by the Settling Defendant pursuant to any foreign privacy law, foreign state
secrets law or other law of a foreign jurisdiction, Class Counsel and counsel for the Settling
Defendant agree to seek, on a joint and reasonable efforts basis, the requisite approval for the
disclosure or export of such documents or other materials from the relevant authorities of the

applicable foreign jurisdiction.

11.8 Joint and Severable / Indivisible

All of the obligations of the Plaintiffs and the Releasors in this Settlement Agreement are
joint and several (in Quebec, solidary) amongst them and are indivisible under the laws of

Quebec. All of the obligations of the Settling Defendant and the Releasees in this Settlement
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Agreement are joint and several (in Quebec, solidary) amongst them and are indivisible under
the laws of Quebec.

11.9 Entire Agreement

This Settlement Agreement constitutes the entire agreement among the Parties, and
supersedes all prior and contemporaneous understandings, undertakings, negotiations,
representations, promises, agreements, agreements in principle and memoranda of understanding
in connection herewith. None of the Parties will be bound by any prior obligations, conditions or
representations with respect to the subject matter of this Settiement Agreement, unless expressly

incorporated herein.

11.10 Amendments

This Settlement Agreement may not be modified or amended except in writing and on
consent of all Parties hereto and any such modification or amendment must be approved by the

Courts with jurisdiction over the matter to which the amendment relates.

11.11 Binding Effect

This Settlement Agreement shall be binding upon, and enure to the benefit of, the
Plaintiffs, the Settling Defendant, the Releasees, the Settlement Class Members, the Releasors
and all of their successors and assigns unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section
11.11. Without limiting the generality of the foregoing, each and every covenant, condition,
release and agreement made herein by the Plaintiffs shall be binding upon all Releasors and each
and every covenant, condition, release and agreement made herein by the Settling Defendant
shall be binding upon all of the Releasees unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section

11.11,

11.12 General Obligation

Without limiting the generality of any other provisions of this Settlement Agreement,

until such time as either of the Courts have refused to approve this Settlement Agreement and the
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delay for appeal from which shall have expired without any appeal having been lodged: (i) none
of the Plantiffs, the Releasors and Class Counsel shall take any action or omit to take any action
that is inconsistent with the purposes and scope of this Settlement Agreement; and (if) none of
the Settling Defendant, the Releasees and their respective counsel that are party hereto shall take
any action or omit to take any action that is inconsistent with the purposes and scope of this

Settlement Agreement.

11.13 No Assignment

None of the Plaintiffs and the Releasors has heretofore assigned, transferred or granted,
or purported to assign, transfer or grant, any of the claims, demands and causes of action
disposed of by this Settlement Agreement including, without limitation, any of the Released

Claims.

11.14 Third Party Beneficiaries

The Plaintiffs acknowledge and agree, on their behalf and on behaif of all Releasors, that
the Releasees other than the Setiling Defendant are third party beneficiaries of this Settlement
Agreement, and that the obligations and agreements of the Plaintiffs and the Releasors under this
Settlement Agreement are expressly intended to benefit all Releasees despite not being

signatories to this Settiement Agreement.

11.15 Counterparts

This Settlement Agreement may be executed in counterparts, all of which taken together
will be deemed to constitute one and the same agreement, and a facsimile signature shall be

deemed an original signature for purposes of executing this Settlement Agreement.

11.16 Negotiated Agreement

This Settlement Agreement has been the subject of negotiations and discussions among
the undersigned, each of which has been represented and advised by competent counsel, so that
any statute, case law, or rule of interpretation or construction that would or might cause any
provision to be construed against the drafter of this Settlement Agreement shall have no force
and effect. The Parties further agree that the language contained in or not contained in previous
drafts of this Settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.
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11.17 Language

The Parties acknowledge that they have required and consented that this Settlement
Agreement and all rclated documents be prepared in English; les parties reconnaissent avoir
exigé que la présente convention et tous les documents connexes soient rédigés en anglais. If a

French translation is made, the English version will have precedence.

11.18 Transaction

This Settlement Agreement constitutes a transaction in accordance with Articles 2631
and following of the Civil Code of Quebec, and the Parties are hereby rencuncing to any errors of
fact, of law and/or of calculation.

11.19 Recitals

The recitals to this Settlement Agreement are true and form an integral part of the

Settlement Agreement,

11.20 Schedules

The Schedules annexed hereto form an integral part of this Settlement Agreement.

11.21 Acknowledgements

Each of the Parties hereby affirms and acknowledges that:

(a)  he, she or a representative of the Party with the authority to bind the Party with
respect to the matters set forth herein has read and understands the Settlement

Agreement;

{b)  the terms of this Settlement Agrcement and the effects thereof have been fully

explained to him, her or the Party’s representative by his, her or its counsel;

() he, she or the Party’s representative fully understands each term of the Settiement

Agreement and its effect; and

(d) no Party has relied upon any statement, representation or inducement (whether
material, false, negligently made or otherwise) of any other Party with respect to

the first Party’s decision to execute this Scttlement Agreement.
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11.22 Authorized Signatures

Each of the undersigned represents that he or she is fully authorized to enter into the
terms and conditions of, and to execute, this Settlement Agreement.
11.23 Notice

Where this Settlement Agreement requires a Party to provide notice or any other
communication or document to another, such notice, communication or document shall be
provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whom notice is being provided, as identified below:

For Plaintiffs in the Ontario Proceedings and for Ontaric Counsel:

Charles M. Wright Kirk M. Baert

Siskinds LLP Koskie Minsky LLP

Barristers and Sclicitors Barristers and Solicitors

680 Waterloo Street 20 Queen Street West, Suite 900, Box 52
London, ON N6A 3VE Torento, ON M5SH 3R3

Telephone: 519-660-7753 Tel: 416.595.2117

Facsimile: 519-660-7754 Fax: 416.204.2889

Email: charles.wright@siskinds.com Email: kbaert@kmlaw.ca

For Plaintiffs in the Quebec Proceedings and for Quebec Counsel
Simon Hébert

Siskinds Desmeules s.e.n.c.r.l.

Les promenades du Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC GI1R 4A2

Telephone: 418-694-2009
Facsimile: 418-694-0281
Email: simon.hebert@siskindsdesmeuies.com



For Settling Defendant
in the Ontario Proceeding:

John J. Pirie

Baker & McKenzie LLP
Barristers & Solicitors
Brookfield Place
Bay/Wellington Tower

181 Bay Street, Suite 2100
Toronto, Ontario M5J 2T3
Canada

Telephone: 416.865.2325
Fax: 416.863.6275
Email: john.pirie@bakermckenzie.com
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For Settling Defendant
in the Quebec Proceeding

Bernard Gravel

Lapointe Rosenstein Marchand Melangon,
LLP

1250 René-Lévesque Blvd. West, Suite 1400
Montreal, Quebec, H3B 5E9

Canada

Telephone: 514.925.6382
Fax: 514.925.5082
Email: bernard.gravel@lrmm.com



000187

-32-

11.24 Date of Execution
The Parties have executed this Settlement Agreement as of the date on the cover page.

By: W

Name: Siskinds LLP
Title: Ontario Counsel

By:

Name: Koskie Minsky LLP
Title: Ontaric Counsel

By:

Name: Siskinds Desmeules s.e.n.c.r.l
Title: Quebec Counsel

POYRY (BELJING) CONSULTING

COMPANY LIMITED
By: ?QS' ] Y
Name: r £ McKenzie LLP

Title:  Counse! for the Settling
Defendant in Ontario

_/’

NAme: Lapointe Rosenstein Marchand
Melangon, LLP

Title: Counsel for the Settling
Defendant in Quebec
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Proceeding

Plaintiffs

Defendants

Settlement Class

Ontario Superior
Court of Justice
Court File No.
CV-11-431153-
00CP (the
“Ontario
Proceeding”™)

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

Sino-Forest Corporation,
Emst & Young LLP, BDO
Limited (formerly known
as BDO McCabe Lo
Limited), Allen T.Y. Chan,
W. Judson Martin, Kai Kit
Poon, David J. Horsley,
William E. Axdell, James
P. Bowland, James MLE.
Hyde, Edmund Mak,
Simon Murray, Peter
Wang, Garry J. West,
Péyry (Beijing) Consulting
Company Limited, Credit
Suisse Securities (Canada),
Inc., TD Securities Inc.,
Dundee Securities
Corporation, RBC
Dominion Securities Inc.,
Scotia Capital Inc,, CIBC
World Markets Inc.,
Merrill Lynch Canada Ine.,
Canaccord Financial Ltd.,
Matson Placements Canada
Inc., Credit Suisse
Securities (USA) LLC and
Banc Of America
Securities LLC

All persons and
entities, wherever
they may reside who
acquired Sino Forest's
Securities during the
Class Period by
distribution in Canada
or on the Toronto
Stock Exchange or
other secondary
market in Canada,
which includes
securities acquired
over-the-counter, and
all persons and
entities who acquired
Sino Forest’s
Securities during the
Class Period who are
resident of Canada or
were resident of
Canada at the time of
acquisition, except the
Excluded Persons.

Superior Court of
Quebec (District
of Québec), File
No. 200-06-
000132-111 {the
“Quebec
Proceeding™)

Guining Liu

Sino-Forest Corporation,
Emst & Young LLP, Allen
T.¥. Chan, W. Judson
Martin, Kai Kit Poon,
David J. Horsley, William
E. Ardell, James P.
Bowland, James M.E.
Hyde, Edmund Mak,
Simon Murray, Peter
Wang, Garry J. West

and Pyry (Beijing)
Consulting Company
Limited

All natural persons, as
wel] as all legal
persons established
for a private interest,
partnerships and
associations having no
more than fifty (50)
persons bound to it by
contract of
employment under its
direction or control
during the twelve (12)
month pericd
preceding the motion
for authorization
domigiled in Quebec
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Proceeding Plaintiffs Defendants Settlement Class

(other than the
Defendants, their past
and present
subsidiaries, affiliates,
officers, directors,
senior employees,
partners, legal
representatives, heirs,
predecessors,
successors and
assigns, and any
individual who is an
immediate member of
the families of the
individual named
defendants) who
purchased or
otherwise acquired,
whether in the
secondary market, or
under a prospectus or
other offering
document in the
primary market,
equity, debt or other
securities of or
relating to Sino-Forest
Corporation, from and
including August 12,
2008 to and including
June 2, 2011,




This ts Exhibit "G" mentioned
and referred to in the Affidavit
of Daniel E. H. Bach, affirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,
2012.

(7%

A 930 intissioner, etc.
Serge Kalloghlian
(LSUC #55557F)
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From: Daniel Bach

Sent: Friday, March 30, 2012 4:54 PM

To: '‘Gadsden, David'

Cc: Charies M. Wright; 'Pirie, John J', 'Kirk M. Baert'; A. Dimitri Lascaris
Subject: RE: Poyry Seftlement

Attachments: Poyry Agrmnt.pdf

David —

Please see the attached, executed by our Quebec office.

Danie

From: Daniel Bach

Sent: Tuesday, March 27, 2012 10:14 AM

To: 'Gadsden, David'

Cc: Charles M. Wright; *Pirie, John J*; ‘Kirk M. Baert'; 'Simon Hebert'
Subject: RE: Poyry Settlement

David -
Piease see the attached.

Daniel

From: Gadsden, David [maiito:David.Gadsden@bakermekenzie.com]
Sent: Monday, March 26, 2012 5:41 PM

To: Daniel Bach

Cc: Charles M. Wright; Pirig, John ]

Subject: Poyry Settlement

Danigl,

Further to our discussions today, please see attached a copy of the revised final settlement agreement, executed by
B&M and LRMM.

As discussed, we have revised the definition of "Released Claims" in section 1(33) by adding “or any Releasee" after
"Settling Defendant" {see p.7, third line from the top). We have made no other revisions to the document.

Please return the agreement once it has been executed by all class counsel.

Best regards,
David

Dawvd Gadsden

Baker & McKenzie LLP

Brookfigld Place, Suite 2100

181 Bay Street, P.O. Box §74
Tarante, Ontario, Canada M5J 273
Tel: +1 418 865 6983

Fax: +1 416 863 6273

gavid gad akeimekenzi 21]

Baker & McKenzie LLP, an Ontano limited liability partnership, is 2 member of Baker & McKenzie Intemational, a Swiss Verein
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This message may contain confidential and privileged informatian. If it has been sent to you in error, please reply to agvise the sender of the error and
then immediately delete this message. Please visk www bakermekenzie. comidisclaimers for other important infarmation concerning this messape.
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

Made as of March 20, 2012

Between

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

and

POYRY (BELJING) CONSULTING COMPANY LIMITED
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT
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SINO-FOREST CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECITALS

A. WHEREAS the Proceedings have been commenced by the Plaintiffs in Ontario and
Quebec which allege that the Settling Defendant made misrepresentations regarding the assets,
business and transactions of Sino-Forest contrary to the OSA4, the OSA, the civil Jaw of Quebec

and the common law of the rest of Canada,

B. AND WHEREAS the Seitling Defendant believes that it is not liable in respect of the
claims as alleged in the Proceedings and the Settling Defendant believes that it has good and

reasonable defences in respect of the merits in the Proceedings;

C. AND WHEREAS the Scttling Defendant asserts that it would actively pursue its defences
in respect of the merits during the course of certification, during the course of discovery and at

trial if the Plaintiffs continued the Proceedings against it;

D. AND WHEREAS, despite the Settling Defendant’s belief that it is not liable in respect of
the claims as alleged in the Proceedings and its belief that it has good and reasonable defences in
respect of the merits, the Settling Defendant has negotiated and entered into this Settlement
Agreement to avoid further expense, inconvenience, and burden of this litigation and any other
present or future litigation arising out of the facts that gave rise to this litigation and to achieve
final resolutions of all claims asserted or which could have been asserted against the Settling
Defendant by the Plaintiffs on their own behalf and on behalf of the classes they seek to

represent, and to avoid the risks inherent in uncertain, complex and protracted litigation;

E. AND WHEREAS counsel for the Settling Defendant and counsel for the Plaintiffs have
engaged in extensive arm’s-length settlement discussions and negotiations in respect of this

Settlement Agreement,

F. AND WHEREAS as a result of these settlement discussions and negotiations, the Settling
Defendant and the Plaintiffs have entered into this Settlement Agreement, which embodies all of
the terms and conditions of the settiement between the Plaintiffs and the Settling Defendant, both

individually and on behalf of the Settiement Class, subject to approval of the Courts;
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G. AND WHEREAS the Plaintiffs have agreed to accept this settlement, in part, because of
the value of the cooperation the Settling Defendant has made and agrees to render or make
available to the Plaintiffs and/or Class Counsel pursuant to this Settlement Agreement, as well as
the attendant risks of litigation in light of the jurisdictional issues relating to the Settling
Defendant, the potential defences that may be asserted by the Settling Defendant and the

chailenges of enforcement against the Settling Defendant in a foreign jurisdiction;

H. AND WHEREAS the Plaintiffs recognize the benefits of the Settling Defendant’s early

cooperation in respect of the Proceedings;

L AND WHEREAS the Settling Defendant does not admit through the execution of this
Settiement Agreement any allegation of unlawful conduct alleged in the Proceedings;

J. AND WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand
the terms of this Settlement Agreement and, based on their analyses of the facts and law
applicable to the Plaintiffs’ claims, and having regard to the burdens and expense in prosecuting
the Proceedings, including the risks and uncertainties associated with trials and appeals, the
Plaintiffs and Class Counsel have concluded that this Settlement Agreement is fair, reasonable

and in the best interests of the Plaintiffs and the classes they seek to represent;

K. AND WHEREAS the Plaintiffs, Class Counsel and the Settling Defendant agree that
neither this Settlement Agreement nor any statement made in the negotiation thereof shall be
deermed or construed to be an admission by or evidence against the Settling Defendant or
evidence of the truth of any of the Plaintiffs’ allegations against the Settling Defendant, which

the Settling Defendant expressly denies;

Ls: AND WHEREAS the Settling Defendant is entering into this Settlement Agreement in
order to achieve a final and nation-wide resolution of all claims asserted or which could have
been asserted against it by the Plaintiffs in the Proceedings or claims which could in the future be
brought on the basis of the same events, actions and omissions underlying the Proceedings, and
to avoid further expense, inconvenience and the distraction of burdensome and protracted

litigation;
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M. AND WHEREAS the Parties therefore wish to, and hereby do, finally resolve on a
national basis, without admission of liability, all of the Proceedings as against the Settling

Defendant;

N. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Seftlement Agreement, the Parties have consented to certification
of the Ontario Proceeding and authorization of the Quebec Proceedings as class proceedings and

have consented to a Settlement Class and a Common Issue in each of the Proceedings;

0. AND WHEREAS for the purposes of settlement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Plaintiffs have consented to a dismissal

of each of the Proceedings as against the Settling Defendant;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein
and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Proceedings be settled and dismissed with
prejudice as to the Settling Defendant only, without costs as to the Plaintiffs, the classes they
seek to represent or the Settling Defendant, subject to the approval of the Courts, on the

following terms and conditions:

SECTION 1 - DEFINITIONS

For the purpose of this Settlement Agreement (as hereinafier defined):

(1) Affiliates means, in respect of any Person, any other Person or group of Persons that,
directly or indirectly through one or more intermediaries, control, are coniroiled by, or are under
common control with, such Person first mentioned, and for the purposes of this definition,
“control” means the power to direct or cause the direction of the management and policies of a

Person whether through the ownership of voting securities, by contract or otherwise.

(2)  Approval Hearings means the hearings to approve the motions brought by Ontario
Counsel before the Ontario Court and Quebec Counsel before the Quebec Court, for such

Courts’ respective approval of the settlement provided for in this Settlement Agreement.

(3)  Auditors means, collectively, Emst & Young LLP and BDO Limited (formerly known as
BDO McCabe Lo Limited).
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(4)  Class Counsel means, collectively, Ontario Counsel and Quebec Counsel.

(3 Class Period means March 19, 2007 to June 2, 2011.

(6) Common Issue in each of the Ontario Proceeding and Quebec Proceeding means: Did
the Settling Defendant make misrepresentations as alleged in this Proceeding during the Class
Period concemning the assets, business or transactions of Sino-Forest? If so, what damages, if

any, did Settlement Class Members suffer?
(7 Courts means, collectively, the Ontario Court and the Quebec Court.

(8)  Defendants means, collectively, the Persons named as defendants in the Proceedings as
set out in Schedule A and any other Person who is added as a defendant in the Proceedings in the

future.

(9)  Effective Date means the date when the Final Order has been received from the last of
the Ontario Court and the Quebec Court to issue the Final Order.

(10)  Excluded Person means the Defendants, their past and present subsidiaries, affiliates,
officers, directors, senior employees, pariners, legal representatives, heirs, predecessors
successors and assigns, and any individual who is a member of the immediate family of an

individual Defendant.

(11)  Final Order means a final judgment entered by the Ontario Court or the Quebec Court in
respect of both: (i) the certification or authorization of the Ontario Proceeding or the Quebec
Proceeding, respectively, as a class proceeding; and (i) the approval of this Settlement
Agreement; but only once the time to appeal such judgment has expired without any appeal
being taken, if an appeal lies or, once there has been affirmation of the certification or
authorization of a Proceeding as a class proceeding and the approval of this Settlement

Agreement, upon a final disposition of all appeals therefrom.
(12)  Non-Settling Defendant means a Defendant that is not the Settling Defendant.

(13)  Nofice of Certification/Authorization and Approval Hearings means the form or forms
of notice, agreed to by the Plaintiffs and the Settling Defendant, or such other form or forms as

may be approved by the Courts, which informs the Settlement Class of: (i) the certification of the
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Ontario Proceeding or authorization of the Quebec Proceeding solely for the purposes of this
Settlement; (ii) the dates and locations of each of the Approval Hearings; (iii) the principal terms
of this Settlement Agreement; (iv) the process by which Settlement Class Members can opt out

of each of the Proceedings; and (v) the Opt Out Deadline in respect of each of the Proceedings.
(14)  Omntario Proceeding means Ontario Court File No. CV-11-431153-00CP (Toronto).
(15) Ontario Counsel means Siskinds LLP and Koskie Minsky LLP.

(16) Ontario Court means the Ontario Superior Court of Justice.

(17 Opt-Qut Administrator means the Person appointed by the Courts to receive and report
on Opt Quts.

(18)  Opt-Out Deadline means the date which is sixty (60) days after the date on which the
Notice of Certification/Authorization and Approval Hearings is first published.

(19)  OSA means the Securities Act, RSO 1990, ¢ S.5.

(20)  Other Actions means, without limitation, actions, suits, proceedings or arbitration, civil,
criminal, regulatory or otherwise, at law or in equity, other than the Proceedings, relating to
Released Claims commenced by & Settlement Class Member either before or after the Effective

Date,

(21)  Parties means, collectively, the Plaintiffs, Settlement Class Members and the Settling

Defendant,

(22) Person means an individual, corporation, parinership, limited partnership, limited
liability company, association, estate, legal representative, trust, trusiee, executor, beneficiary,
unincorporated association, government or any political subdivision or agency thereof, and any
other business or legal entity and their heirs, predecessors, successors, representatives, or

assignees.

(23)  Plaintiffs means the Persons named as plaintiffs in the Proceedings as set out in Schedule

A, and any other Person who may in the future be added as plaintiff 1o either of the Proceedings.

(24) PRC means the People’s Republic of China.
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(25)  Proceedings means, collectively, the Ontario Proceeding and the Quebec Proceeding.

(26}  Proportionate Liability means that proportion of any judgment that, had they not settled,
the Ontario Court would have apportioned to the Releasees.

(27)  OSA means the Quebec Securities Act, R.8.Q., ¢. V-1.1

(28)  Quebec Class Members means all natural persons, as well as ail legal persons established
for a private interest, partnerships and associations having no more than fifty (50) persons bound
to it by contract of employment under its direction or control during the twelve (12) month
period preceding the motion for authorization domiciled in Quebec {other than the Defendants,
their past and present subsidiaries, affiliates, officers, directors, senior employees, partners, legal
representatives, heirs, predecessors, successors and assigns, and any individual who is an
immediate member of the families of the individual named defendants) who purchased or
otherwise acquired, whether in the secondary market, or under a prospectus or other offering
document in the primary market, equity, debt or other securitics of or relating to Sino-Forest

Corporation, from and including August 12, 2008 to and including June 2, 2011,
(29)  Quebec Counsel means Siskinds Desmeules s.e.n.c.r.l.
(30)  Quebec Court means the Superior Court of Quebec.

(31) Quebec Proceeding means Quebec Court (District of Quebec) Court file No. 200-06-
000132-111.

(32) Released Claims means any and all manner of claims, demands, actions, suits, causes of
action, whether class, individual or otherwise in nature, whether personal or subrogated, for
damages whenever incurred, obligations, labilities of any nature whatsoever including, without
limitation, interest, costs, expenses, ciass administration expenses, penalties, and lawyers’ fees
(including Class Counsel’s fees), known or unknown, suspected or unsuspected, in law, under
statute or in equity, that the Releasors, or any of them, whether directly, indirectly, derivatively,
or in any other capacity, ever had, now have, or hereafter can, shall or may have, relating in any
way to any conduct anywhere, from the beginning of time to the date hereof, or in respect of any
misrepresentations (including, without limitation, any verbal statements made or not made by the

Settling Defendant’s agents) directly or indirectly relating to Sino-Forest, its Subsidiaries
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(including, without limitation, Greenheart Group Limited) and other Affiliates and their
respective assets, business and transactions, whether contained in or arising from valuations or
reports prepared by the Settling Defendant or any Releasee for Sino-Forest, its Subsidiaries
(including, without limitation, Greenheart Group Limited) and other Affiliates or elsewhere, or
relating to any conduct alleged (or which could have been alleged or could in the future be
alleged on the basis of the same events, actions and omissions) in the Proceedings including,
without {imitation, any such claims which have been asserted, could have been asserted, or could
in the future be asserted on the basis of the same events, actions and omissions underlying the
Proceedings, directly or indirectly, whether in Canada or elsewhere, as a result of or in
connection with the events discussed in the reports of Sino-Forest’s Independent Committee and
the June 2, 2011 report issued by Muddy Waters LLC in respect of Sino-Forest, its Subsidiaries
(including, without limitation, Greenheart Group Limited) and other Affiliates;

(33) Releasees means, jointly and severally, individually and collectively, the Settling
Defendant, its past and present, direct and indirect, Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers (solely in respect of any insurance policy applicable to the
acts or omissions of the Settling Defendant, its past and present, direct and indirect, Subsidiaries
and other Affiliates), consultants, sub-consultants, attorneys, agents and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, sharcholders, attorneys, trustees, servants and
representatives and the predecessors, successors, purchasers, heirs, executors, administrators and
assigns of each of the foregoing, excluding always the Non-Settling Defendants and any of their
respective current or former Subsidiaries and other Affiliates, officers, directors, executives,

employees, shareholders, joint venturers and/or partners.

(34) Releasors means, jointly and severally, individually and collectively, the Plaintiffs and
the Settlement Class Members and their respective Subsidiaries and other Affiliates, and their
respective divisions, partners, insurers, consultants, sub-consultants and all other Persons that are
Affiliates of any of the foregoing, and all of their respective past, present and future officers,
directors, employees, agents, partners, shareholders, attorneys, trustees, servants and
representatives and the predecessors, successors, heirs, executors, administrators, representatives,

insurers and assigns.
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(35) Settlement Agreement means this agreement including the recitals and schedules.

(36) Settlement Class means, in respect of each of the Ontario Proceeding and the Quebec

Proceeding, the settlement class defined in Schedule A.

(37)  Settlement Class Member means a member of a Settlement Class who does not validly

opt-out of that Settlement Class in accordance with section 4.1 and any orders of the Courts.
(38)  Settling Defendant means P6yry (Beijing) Consulting Company Limited.

{39) Sino-Forest means Sino-Forest Corporation.

(40)  Subsidiary has the meaning ascribed to it in the Canada Business Corporations Act.

(41)  Underwriters means 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 Lid., Maison Placements Canada Inc.,
Credit Suisse Securities (USA) LLC, and Banc of America Securities LLC, including, without

limitation, their respective Subsidiaries and other Affiliates and their respective personnel.

SECTION 2 - SETTLEMENT APPROVAL

2.1 Best Efforts

The Parties shall use their best efforts to effectuate this settiement and to secure the
prompt, complete and final dismissal with prejudice of the Proceedings and without further

recourse as against the Settling Defendant.

2.2 Motions for Approval

(1)  Each of the Ontario Plaintiffs and Quebec Plaintiffs shall promptly bring motions before
the Ontario Court and the Quebec Court, respectively, for orders approving the notices described
in section 10 herein, certifying the Ontario Proceeding and authorizing the Quebec Proceeding as

a class proceeding for settlement purposes only and approving this Settlement Agreement.

{2)  The motions for approval of this Settlement Agreement referred to in section 2.2(1) shall

not be returnable until the Opt Out Deadline has passed.
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{3) The Ontario order certifying the Ontario Proceeding referred to in section 2.2(1) shall be
substantially in the form attached hereto as Schedule B-1. The Quebec order authorizing the
Quebec Proceeding referred to in section 2.2(1) shall be substantially in the form attached hereto
as Schedule B-2.

(4)  The Ontario order approving the Settlement Agreement referred to in section 2.2(1) shall
be substantially in the form attached hereto as Schedule C-1. The Quebec order approving the
Settlement Agreement referred to in section 2.2(1) shall be substantially in the form attached
hereto as Schedule C-2.

(5}  The form and content of the orders approving the Settlement Agreement contemplated in
this section 2.2 shall be considered a material term of this Settlement Agreement and the failure
of any Court to approve the orders substantially in the form contemplated herein and attached as
schedules hereto shall constitute a Non-Approval of Seftlement Agreement pursuant to section

5.1 of this Settlement Agreement.

2.3  Pre-Motion Confidentiality

(1} Until the first of the motions required by section 2.2 is brought, the Parties shall keep all
of the terms of this Settlement Agreement, and any information or documents related thereto,
confidential and shall not disclose them without the prior written consent of counsel for the
Settling Defendant and Class Counsel, as the case may be, except as required for the purposes of
financial reporting or the preparation of financial records (including, without limitation. tax
returns and financial statements) or as otherwise required by law, in which case the Party seeking
to disclose shall provide at least fifteen (15) days written notice to the other Parties of the

proposed disclosure and the basis for the proposed disclosure.

(2)  Any disclosure of the terms of this Settlement Agreement, and any information or
documents related thereto, contemplated in subsection 2.3(1) or otherwise shall be for the sole
and exclusive purpose of seeking approval of this Settlement Agreement by the Courts and
facilitating the settlement of the Proceedings and release of the Released Claims pursuant to the

terms of this Settlement Agreement.
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SECTION 3 - SETTLEMENT BENEFITS
3.1  Cooperation — No Disclosure of Privileged Communications

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information prepared by or for
counse] for the Settling Defendant, or to disclose or produce any document or information in
breach of any order, regulatory directive, regulatory policy, regulatory agreement or law of any
jurisdiction, or subject to solicitor-client privilege, litigation privilege, attorney-client privilege,

work product doctrine, common interest privilege, joint defence privilege or any other privilege.

3.2  Cooperation — No Disclosure of Documents or Information Contrary to Privacy and
State Secrets Protection Laws

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any documents or information, where production of
such documents or information would potentially result, in the reasonable judgment of the
Settling Defendant and its counsel, in a breach or violation of any federal, provincial, state or
local privacy law, or any law of a foreign jurisdiction, including, without limitation, PRC privacy

and state secrets protection laws.

3.3  Cooperation — No Disclosure of Confidential Information

Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant to disclose or produce any confidential documents or information that the
Settiing Defendant holds under commercial arrangements where such disclosure or production
would potentially result, in the reasonable judgment of the Settling Defendant and its counsel, in

a breach of contract.

34  Cooperation

(1) It is understood and agreed that ail documents and information provided by the Settling
Defendant or Releasees to Plaintiffs and Class Counsel under this Settiement Agreement shall be
used only in connection with the prosecution of the claims in the Proceedings, and shall not be
used directly or indirectly for any other purpose. Plaintiffs and Class Counsel agree that they

will not publicize ths documents and information provided by the Settling Defendant beyond
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what is reasonably necessary for the prosecution of the Proceedings or as otherwise required by

law,

(2)  Within thirty (30) days of the Date of Execution or at a time mutually agreed upon by the
Parties, the Settling Defendant shall provide, through a meeting between counsel] for the Settling
Defendant and Class Counsel, an evidentiary proffer, which will include verbal mformation
relating to the allegations in the Proceedings including, without limitation, a summary of the
Settling Defendant’s material interactions and involvement with Sino-Forest, the Auditors and
the Underwriters; the Settling Defendant’s understanding of Sino-Forest’s business model as it
pertains to timber plantation, purchased forests and forestry management; and the Settling
Defendant’s knowledge and understanding of Sino-Forest’s actual or purported revenues and/or

assets during the Class Period.

3) Within thirty (30) days of the Effective Date, or at a time mutuaily agreed upon by the
Parties, the Settling Defendant shall provide copies of the following categories of documents

being within the possession, custody or control of the Settling Defendant and the Releasees:

(2)  documents relating to Sino-Forest, the Auditors or the Underwriters, or any of
them, as well as the dates, locations, subject matter, and participants in any
meetings with or about Sino-Forest, the Auditors or the Underwriters, or any of

them;

(b)  documents provided by the Settling Defendant or any Releasee to any state,
federal or international government or administrative agency, without geographic
limitation, concemning the allegations raised in the Proceedings, excluding

documents created for the purpose of being so provided; and

(c)  documents provided by the Settling Defendant or any Releasee to Sino-Forest’s

Independent Committee or the ad hoc committee of noteholders.

(4)  The obligation to produce documents pursuant to this section 3.4 shall be a continuing
obligation to the extent that material documents are identified following the initial productions.
The Settling Defendant and Releasees make no representation that they have a complete set of

documents within any of the categories of information or documents described herein.
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5 To the extent that any document includes technical information within the expertise of
the Settling Defendant, Class Counsel may request, and the Settling Defendant shall provide, an
explanation sufficient for Class Counse] to understand the document; however, in no event will

any liability or further obligation attach to such explanation.

(6)  Following the Effective Date, the Settling Defendant and Releasees shall, at the request
of Class Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable
efforts to make available at a mutually convenient time, at a mutually agreed upon location in
North America, up to three (3) current or former employees of the Settling Defendant and
Releasees who have knowledge of the allegations raised in the Proceedings to provide
information regarding the allegations raised in the Proceedings in a personal interview with Class
Counsel and/or experts retained by Class Counsel in the presence of, and assisted by, counsel for
the Settling Defendant, provided that none of the employee(s} or former employee(s) are
required to travel to North America pursuant to this subsection 3.4(6) more than two (2} times
each, Costs incurred by, and the expenses of, the employees of the Settling Defendant and
Releasees in relation to such interviews shall be the responsibility of the Settling Defendant. If
the employee(s) or former employee(s) contemplated in this subsection 3.4(6) refuse to provide
information, or otherwise cooperate, the Settling Defendant shall use reasonable efforts to make
him/her available for an interview with Class Counsel and/or experts retained by Class Counsel
as aforesaid. The failure of the employee(s) or former employee(s) contemplated in this
subsection 3.4(6) to agree to make him or herself available, or to otherwise cooperate with the
Plaintiffs shall not constitute a breach or other violation of this Settlement Agreement, and shall
not provide any basis for the termination of this Settlement Agreement, provided that the Settling

Defendant has made reasonabie efforts to cause such cooperation.

(7)  Subject to the rules of evidence and the other provisions of this Settlement Agreement,
the Settling Defendant agrees to use reasonable efforts to produce at trial and/or discovery or
through affidavits acceptable to Class Counsel or other testimony, (i) a current representative as
Class Counsel and the Settling Defendant, acting reasonably, agree would be qualified to
establish for admission into evidence the Settling Defendant and Releasees’ involvement with
Sino-Forest, the Auditors and the Underwriters; and (ii) current representatives as Class Counsel
and the Settling Defendant, acting reasonably, agree would be necessary to support the

submission into evidence of any information and/or documents provided by the Settling
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Defendant or any Releasee in accordance with this Settlement Agreement that Class Counsel and
the Settling Defendant, acting reasonably, agree might be reasonably necessary for the
prosecution of the Proceedings, including, without limitation, for the purpose of any motion

where such evidence is reasonably necessary.

(8)  In connection with its provision of information, testimony and documents, the Settling
Defendant and the Releasees shall have the right to assert solicitor-client privilege, litigation
privilege and/or any other privilege, or to assert a right to refuse production on the basis of
privacy law, state secrets law, contractual confidentiality obligations or other rule of law of this
or any other jurisdiction. To the extent that Class Counsel requests particular documents,
information or other materials from the Settling Defendant and the Settling Defendant does not
produce the requested documents, information or other materials on the basis of this provision, or
any other provision herein: (i) counsel for the Settling Defendant shall provide Class Counsel
with a description of any such documents, information or other materials and a description of the
basis on which the Settling Defendant is not prepared to produce said document, information or
other material sufficient for Class Counsel to assess the nature of that basis and the document,
information or other material, except where providing such descriptions would, in the reasonable
judgment of counsel for the Settling Defendant, be contrary to privacy law, state secrets law,
contractual confidentiality obligations or other rule of law of this or any other jurisdiction, in
which case counse! for the Settling Defendant will so advise; and (ii) Class Counse! or counsel
for the Settling Defendant may seek to resolve any dispute arising from this subsection 3.4(8)

pursuant to the procedures set out in section 11.7 of this Settlement Agreement.

€] The Settling Defendant and Releasees waive any and all privilege relating to any specific
document that the Settling Defendant has agreed to produce in response to this section 3.4.
Notwithstanding the foregoing, nothing in this Settlement Agreement shall require, or shall be
construed to require, the Settling Defendant or any Releasee to disclose or produce any
documents or information prepared by or for counsel for the Settling Defendant during the

course of any of the Proceedings.

(10) If any of the types of documents referenced in sections 3.1, 3.2 or 3.3 are accidentally or
inadvertently produced, such documents shall be promptly returned to counsel for the Settling

Defendant and the documents and the information contained therein shall not be disclosed or
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used directly or indirectly, except with the express written permission of the Settling Defendant,
and the production of such documents shalf in no way be construed to have waived in any

manner any privilege or protection attached to such documents.

(11) It is understood and agreed that the Plaintiffs, the Settlement Class Members and Class
Counsel shall not, without the express written consent of the Seftling Defendant and its counsel,
directly or indirectly use any information or documents provided by the Settling Defendant or
any Releasee, or received from the Settling Defendant or any Releasee in connection with this
Settlement Agreement, for any purpose other than the prosecution of the claims in the
Proceedings, nor disclose or share with any other Persons (including, without limitation, any
regulator, agency or organization of this or any other jurisdiction), any information or documents
obtained from the Settling Defendant in connection with this Settlement Agreement or any
information conveyed by counse! for the Settling Defendant or any Releasee, except in the event
that a court in Canada expressly orders such information or documents to be disclosed. In no
circumstances, however, may the Plaintiffs, the Settlement Class Members and/or Class Counsel
apply for or consent to such an order, and promptly, upon becoming aware of an application or
motion for such an order, Class Counsel shall immediately notify the Settling Defendant of the
application or motion in order that the Settling Defendant may intervene in such proceedings.
The disclosure restrictions set forth in this subsection do not apply to otherwise publicly

available documents and information.

(12)  The Settling Defendant and Releasees’ obligations to cooperate as particularized in this
section 3.4 shall not be affected by the release provisions contained in section 6 of this
Settlement Agreement. The Settling Defendant and Releasees® obligations to cooperate shall
cease at the date of final judgment or order in the Proceedings against all Defendants, including,
without limitation, an order approving a settlement between the Plaintiffs and the Non-Settling
Defendants and/or an order dismissing the Proceedings. In the event the Seitling Defendant or
any Releasee materially breaches this section 3.4, Class Counsel may move before the Courts to

enforce the terms of this Settlement Agreement.

(13)  The provisions set forth in this section 3.4 shall constitute the exclusive means by which
the Plaintiffs, the Settlement Class Members and Class Counsel may obtain discovery from the

Settling Defendant, its current and former directors, officers or employees and the Releasces, and
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the Plaintiffs, the Settlement Class Members and Class Counsel shall pursue no other means of
discovery against the Settling Defendant, its current and former directors, officers or employees

and the Releasees, whether under the laws or rules of any jurisdiction.

(14) A material factor influencing the Settling Defendant’s decision to execute this Settlement
Agreement is its desire to limit the burden and expense of this litigation. Accordingly, Class
Counsel agree to exercise good faith in seeking cooperation from the Settling Defendant and any
Releasee and to avoid seeking information that is unnecessary, cumulative or duplicative and
agree otherwise to avoid imposing undue or unreasonable burden or expense on the Settling

Defendant or Releasees.
SECTION 4 - OPTING-OUT

4.1 Procedure

(1) A Person may opt-out of the Proceedings by sending a written election to opt-out, signed
by the Person or the Person’s designee, by pre-paid mail, courier, fax, or email to the Opt-Out
Administrator at an address to be identified in the Notice of Certification/Authorization and
Approval Hearings. Residents of Quebec must also send the written election to opt-out by pre-
paid mail or courier to the Quebec Court at an address to be identified in the Notice of

Certification/Authorization and Approval Hearings.

(2)  An election to opt-out will only be effective if it is actually received by the Opt-Out
Administrator on or before the Opt-Out Deadline.

3) The written election to opt-out must contain the following information in order to be

effective:
(a) the Person’s full name, current address and telephone number;

(b)  the name and number of Sino-Forest securities purchased during the Class Period

and the date and price of each such transaction;

{c) a statement to the effect that the Person wishes to be excluded from the

Proceedings; and

{d) the reasons for opting out,
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(4) Quebec Class Members who have commenced proceedings or commence proceedings
ageinst any of the Defendants with respect to the matters at issue in the Quebec Proceeding and
fail to discontinue such proceedings by the Opt-Out Deadline shall be deemed to have opted out
of the Quebec Proceeding. Quebec Counsel warrant and represent that, to the best of their
knowledge, no such action has been commenced as of the date this Settlement Agreement was

executed by it.

42  Opt-Out Report
Within fifteen (15) days of the Opt-Out Deadline, the Opt-Out Administrator shall

provide to the Settling Defendant a report containing the following information in respect of each

Person, if any, who has validly and timely opted out of the Proceedings:
(a) the Person’s full name, cuirent address and telephone number;
(b) the reasons for opting out, if given; and

(¢)  acopy of all information provided in the opt-out process by the Person electing to

opt-out.

SECTION 5 - NON-APPROVAL OF SETTLEMENT AGREEMENT
5.1  Effect of Non-Approval of Settlement Agreement

In the event of non-approval of the Settlement Agreement by either of the Ontario Court

or the Quebec Court:

(a) any order certifying or authorizing a Proceeding as a class action on the basis of the
Settlement Agreement or approving this Settlement Agreement shall be set aside and
declared null and void and of no force or effect, and anyone shall be estopped from

asserting otherwise;

{b) to the extent that any Court is resistant to setting aside any order certifying or
authorizing the Proceeding as a class action solely for settlement purposes, Class
Counsel undertakes to, on a best efforis basis, assist the Settling Defendant in having

such an order set aside and shall, if requested by the Settling Defendant, bring a
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motion on behalf of the Plaintiffs to set aside any order certifying or authorizing the

Proceeding as a class action solely for settlement purposes;

{¢) any pror certification or authorization of a Proceeding as a class proceeding,
including, without limitation, the definitions of the Settlement Class and the
Common Issue, shall be without prejudice to any position that any of the Parties may

later take on any issue in the Proceedings or any other litigation;

(d)  within ten (10) days of such non-approval having occurred, Class Counsel shall
destroy: (i) all documents and other materials provided by the Settling Defendant or
any Releasee; and (ii) all documents and other materials containing or reflecting
information derived from any documents or other materials provided by the Settling
Defendant or any Releasee or conveyed by counsel for the Settling Defendant,
through the evidentiary proffer process described in subsection 3.4(2) herein or

otherwise.

(¢)  To the extent Class Counsel or the Plaintiffs have disclosed any documents or other
materials provided by the Settling Defendant or any Releasee to any other Person,
Class Counsel shall, within ten (10) days, recover and destroy such documents and
other materials and shall provide the Settling Defendant and Releasees with a written

certification by Class Counsel of such destruction.

(f)  Nothing contained in this section 5.1 shall be construed to require (Class Counsel to

destroy any of their work product; and

(g)  subject to section 5.2 herein, all obligations pursuant to this Settlement Agreement

shall cease immediately.

5.2  Survival of Provisions After Non-Approval of Settlement Agreement

If this Settlement Agreement is not approved by the Courts, the provisions of sections 5,
8.1, and 8.2, and the definitions and Schedules applicable thereto shall survive the non-approval
and continue in full force and effect. The definitions and Schedules shali survive only for the
limited purpose of the interpretation of sections 5, 8.1, and 8.2 within the meaning of this

Settlement Agreement, but for no other purposes. All other provisions of this Settlement
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Agreement and all other obligations pursuant to this Settlement Agreement shall cease

immediately.

53  Reservation of Rights in the Event of Non-Approval of Settlement Agreement

Except as may be set forth in this Setilement Agreement, the Settling Defendant and
Plaintiffs expressly reserve all of their respective rights if this Settlement Agreement does not
become effective or is not approved by the Courts and the Plaintiffs hereby expressly
acknowledge that they will not, in any way whatsoever, use the fact or existence of this
Settlement Agreement or related documents and information as any form of admission, whether

of lability, process, wrongdoing, or otherwise, of the Settling Defendant.

SECTION 6 - RELEASES AND DISMISSALS
6.1 Release of Releasees

(1}  Upon the Effective Date, and in consideration of the cooperation of the Settling
Defendant and the Releasees pursuant 1o this Settlement Agreement, and for other valuable
consideration set forth in the Settlement Agreement, the Releasors forever and absolutely release

the Releasees from the Released Claims.

(2)  The Releasors are aware that they may hereafter discover claims or facts in addition to or
different from those they now know or believe to be true with respect to the matters giving rise 1o
the Released Claims. Nevertheless, it is the intention of each of the Releasors to fully, finally
and forever settle and release the Released Claims. In furtherance of such intention, the release
given herein shall be and remain in effect as a full and complete release of all Released Claims,
notwithstanding the discovery or existence of any additional or different claims or facts relative

thereto,

6.2 Covenant Not To Sue

Notwithstanding section 6.1, for any Settlement Class Members resident in any province
or territory where the release of one tortfeasor is a release of all other tortfeasors, upon the
Effective Date, the Releasors do not release the Releasees but instead covenant and undertake
not to make any claim in any way or to threaten, commence, participate in or continue any
proceeding in any jurisdiction against the Releasees in respect of or in relation to the Released

Claims.
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6.3 No Further Claims

The Releasors shall not now or hereafier institute, continue, maintain or assert, or
otherwise join, assist, aid or act in concert in any manner whatsoever, either directly or
indirectly, whether in Canada or elsewhere, on their own behalf or on behalf of any class or any
other Person, any action, suit, proceedings, arbitration, cause of action, claim or demand,
whether civil, criminal, regulatory or otherwise, against any Releasece or any other Person who
may claim contribution or indemnity from any Releasee arising from, in respect of or in
connection with any of the matters giving rise to any Released Claim or any matier related

thereto, except for the continuation of the Proceedings against the Non-Settling Defendants.

6.4  Dismissal of the Proceedings

Upon the Effective Date, each of the Ontario Proceeding and the Quebec Proceeding

shall be dismissed with prejudice and without costs as against the Settling Defendant.

6.5  Dismissal of Other Actions
N Upon the Effective Date, each Settlement Class Member shall be deemed to consent (0
the dismissal, without costs or further recourses and with prejudice, of his, her or its Other

Actions against the Releasees.

(2)  Upon the Effective Date, all Other Actions in each of the Courts’ respective jurisdictions
commenced by any Settlement Class Member shall be dismissed against the Releasees, without

costs or further recourses and with prejudice.

SECTION 7 - BAR ORDER AND OTHER CLAIMS

7.1 Ontario Bar Order

(1) The Plaintiffs in the Ontario Proceeding shall seek a bar order from the Ontario Court

providing for the following:

(a) All claims for contribution, indemnity or other claims over, including, without
limitation, potential third party claims, at common law, equity or pursuant to the
OSA or other statute, whether asserted, unasserted or asserted in a representative
capacity, inclusive of interest, taxes and costs, relating to the Released Claims, which

were or could have been brought in the Proceedings or otherwise, or could in the
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future be brought on the basis of the same events, actions and omissions underlying
the Proceedings or otherwise, by any Non-Settling Defendant or any Party or other
Releasor against a Releasee are barred, prohibited and enjoined in accordance with

the terms of this section 7.1.

(b)  If the Court determines that there is a right of contribution and indemnity or other

claims over, whether in equity or in law, pursuant to the OSA or other statute, or

otherwise:
i the Ontario Settlement Class Members shall not be entitled to claim or
recover from the Non-Settling Defendants that portion of any damages
(including punitive damages, if any), restitutionary award, disgorgement
of profits, interest and costs that corresponds to the Proportionate
Liability of the Releasees proven at trial or otherwise; and
il. this Court shall have full authority to determine the Proportionate

Liability of the Releasees at the trial or other disposition of this action,
whether or not the Releasees appear at the trial or other disposition and
the Proportionate Liability of the Releasees shall be determined as if the
Releasees are parties to this action and any determination by this Court
in respect of the Proportionate Liability of the Releasees shall only apply
in this action and shall not be binding on the Releasees in any other
proceedings.

(c)  After the Ontario Proceeding has been certified as a class action and all appeals or
times to appeal from such certification have been exhausted, a Non-Settling
Defendant may make a motion to the Court on at least twenty (20) days notice, and
to be determined as if the Seitling Defendant is party to this action, seeking orders

for the following:

1. documentary discovery and an affidavit of documents in accordance
with the Rules of Civil Procedure, O.Reg. 194 from the Settling
Defendant;

ii. oral discovery of a representative of the Settling Defendant, the

transcripts of which may be read in at trial;

iti. leave to serve a request to admit on the Settling Defendant in respect of
factual matters; and/or

iv. the production of a representative of the Settling Defendant to testify at
trial, with such witness or witnesses to be subject to cross-examination
by counsel for the Non-Settling Defendants.
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(d)  The Settling Defendant retains all rights to oppose such motion(s) brought under
subsection 7.1{1)(c).

(¢) A Non-Settling Defendant may effect service of the motion(s) referred to in
subsection 7.1(1)(c) on the Settling Defendant by service on counsel of record for the

Settling Defendant in the Ontario Proceeding.

()  To the extent that an order is granted pursuant to subsection 7.1(1)(c} and discovery
is provided to a Non-Settling Defendant, a copy of all discovery provided, whether
oral or documentary in nature, shall promptly be provided by counsel for the Settling
Defendant to Class Counsel on behalf of the Plaintiffs.

7.2 Quebec Bar Order

(1)  The Plaintiffs in the Quebec Proceeding shall seek a bar order from the Quebec Court

providing for the following:

(a)  the Plaintiffs and the Settlement Class Members in the Quebec Proceeding expressly
waive the benefit of solidarity against the Non-Settling Defendants with respect to

the facts, deeds and omissions of the Settling Defendant;

() the Plaintiffs and the Settlement Class Members in the Quebec Proceeding shall
henceforth only be able to claim and recover damages, including punitive damages,

atributable to the conduct of the Non-Settling Defendants;

{(¢)  any action in warranty or other joinder of parties to obtain any contribution or
indemnity from the Settling Defendant or relating to the Released Claims shall be

inadmissible and void in the context of the Quebec Proceeding; and

(d)  the Quebec Court retains an ongoing supervisory role for the purposes of executing
this section 7.2, as well as all procedural aspects of the Quebec Proceeding, and all
issues regarding this section 7.2 or any other procedural issues shall be resolved
under special case management and according to the Quebec Code of Civil
Procedure, and the Scttling Defendant shall acknowledge the jurisdiction of the
Quebec Court for such purposes.
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7.3  Claims Against Other Persons Reserved

Except as provided herein, this Settlement Agreement does not settle, compromise,
release or limit in any way whatsoever any claim by Settlement Class Members against any
Person other than the Settling Defendant and the Releasees.

7.4 Material Term

The form and content of the bar orders contemplated in this section 7 shall be considered
a material term of this Settlement Agreement and the failure of any Court to approve the bar
orders contemplated herein shall constitute a Non-Approval of Settlement Agreement pursuant to
section 5.1 of this Settlement Agreement,
SECTION 8 - EFFECT OF SETTLEMENT
8.1  No Admission of Liability

Whether or not this Settlement Agreement is approved by the Courts:
(i) this Settlement Agreement and anything contained herein,

(i}  any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and
(iii)  any action taken to carry out this Settlement Agreement,

shall not be deemed, construed or interpreted to be an admission of any violation of any statute
or law, or of any wrongdoing or liability by the Settling Defendant or by any Releasee, or of the
truth of any of the claims or allegations contained in the Proceedings or any other pleading filed

by the Plaintiffs or any other Settlement Class Member.

8.2  Agreement Not Evidence

The Parties agree that, whether or not approved by the Courts:
(i) this Settlement Agreement and anything contained herein,

(i) any and all negotiations, documents, discussions and proceedings associated with

this Settlement Agreement, and
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(iii)  any action taken to carry out this Settlement Agreement,

shall not be referred to, offered as evidence or received in evidence in any pending or future
civil, criminal or administrative action or proceeding, except in a proceeding to approve and/or
enforce this Settlement Agreement, or to defend against the assertion of Released Claims, or as

otherwise required by law.

8.3  No Further Litigation

No Class Counsel, nor anyone currently or hereafter employed by, associated with, or a
partner with Class Counsel, may directly or indirectly participate or be involved in or in any way
assist with respect to any claim made or action commenced by any Person which relates to or
arises from the Released Claims, except in relation to the continued prosecution of the
Proceedings against any Non-Settling Defendant. Moreover, these Persons may not divulge to
anyone for any purpose any information obtained in the course of the Proceedings or the
negotiation and preparation of this Settlement Agreement, except to the extent such information

is otherwise publicly available or unless ordered to do so by & court.

SECTION 9 - CERTIFICATION OR
AUTHORIZATION FOR SETTLEMENT ONLY

(1)  The Parties agree that thc Ontario Proceeding shall be certified, and the Quebec
Procceding shall be authorized, as class proceedings solely for purposes of settlement of the

Proceedings and the approval of this Settlement Agreement by the Courts.

(2)  The Plaintiffs agree that, in the motions for certification of the Ontario Proceeding and
for authorization of the Quebec Proceeding as class proceedings and for the approval of this
Settlement Agreement, the only common issue that they will seek to define is the Common Issue

and the only classes that they will assert are the Settlement Classes.

SECTION 10 - NOTICE TO SETTLEMENT CLASSES

10.1 Required Notice

The proposed Settlement Classes shall be given Notice of Certification/Authorization and

Approval Hearings.
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10.2  Form and Distribution of Notices

(I)  The form of notice referred to in section 10.1 and the manner and extent of publication
and distribution of the notice shall be as agreed to by the Plaintiffs and the Settling Defendant
and approved by each of the Courts.

(2)  The Settling Defendant shall pay the costs of the notice required in section 10.1 and the
cost of the Opt-Out Administrator, provided that such costs shall not exceed $100,000 CAD
(exclusive of all applicable taxes). Any costs in excess of $100,000 CAD (exclusive of all
applicable taxes), shall be borne equally by the Settling Defendant and the Plaintiffs.

SECTION 11 - MISCELLANEOUS
11.1 Maeotions for Directions

(1}  Class Counsel or the Settling Defendant may apply to the Courts for directions in respect
of the interpretation, implementation and administration of this Settlement Agreement. Unless
the Courts order otherwise, motions for directions that do not relate specifically to the Quebec

Proceeding shall be determined by the Ontario Court.

(2)  All motions contemplated by this Settlement Agreement shall be on notice to the

Plaintiffs and Settling Defendant, as appropriate.

11.2  Class Counsel to Advise Settling Defendant of Status of Proceedings

Class Counsel agrees to provide information as to the status of the Proceedings in
response to reasonable requests made by the Settling Defendant from time to time as to the status
of the Proceedings. Upon reasonable request, Class Counsel will promptly provide counsel for
the Settling Defendant with electronic copies of all affidavit material and facta exchanged in the

Proceedings, unless precluded from doing so by court order.

11.3 Headings, ctc.
In this Settlement Agreement:
(a) the division of the Settlement Agreement into sections and the insertion of

headings are for convenience of reference only and shall not affect the

construction or interpretation of this Settlement Agreement;
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(b)  words in the singular include the plural and vice-versa and words in one gender

include all genders; and

(c) the terms “this Settlement Agreement”, “hereof’, “hereunder”, “herein”, and
similar expressions refer to this Settlement Agreement and not to any particular

section or other portion of this Settlement Agreement.

11.4 Computation of Time

In the computation of time in this Settlement Agreement, except where a contrary

intention appears,

(@)  where there is a reference to a number of days between two events, the number of
days shall be counted by excluding the day on which the first event happens and
including the day on which the second event happens, including all calendar days;

and

(b)  only in the case where the time for doing an act expires on a holiday, the act may

be done on the next day that is not a holiday.

11.5 Ongoing Jurisdiction

(1} Each of the Courts shall retain exclusive jurisdiction over each Proceeding commenced in

its jurisdiction, and over the Parties thereto.

(2)  No Party shall ask a Court to make any order or give any direction in respect of any
matter of shared jurisdiction unless that order or direction is conditional upon a complimentary
order or direction being made or given by the other Court(s) with which it shares jurisdiction

over that matter.

(3)  The Plaintiffs and the Non-Settling Defendant may apply to the Ontario Court for
direction in respect of the implementation, administration and enforcement of this Settlement

Agreement.

11,6 Governing Law

This Settlement Agreement shall be governed by and construed and interpreted in

accordance with the laws of the Province of Ontario, save for matters relating exclusively to the



000222
-6 -

Quebec Class Members, which matters shall be governed by and construed and interpreted in
accordance with the Laws of the Province of Quebec shall apply.

11.7 Disputes

() Subject to subsection 11.7(2) herein, if there is a dispute regarding the applicability of
any provision or term of this Settlement Agreement which cannot be resolved through reasonable
discussions and negotiations as between Class Counsel and counse! for the Settling Defendant,
such dispute(s) shalt be submitted to the Ontario Court for resolution, save for dispute(s) relating
exclusively to the Quebec Class Members, which dispute(s) shall be submitted to the Quebec
Court for resolution. The costs of any such dispute shall be shared by the parties to the dispute
according to the degree to which they do or do not prevail on their respective claims (i.e., with
the losing party bearing the greater share), as determined by the Ontario Court or the Quebec
Court, as the case may be. To the extent that any dispute contemplated in this subsection 11.7(1)
involves or requires a determination as to whether any documents or other materials shall be
required to be disclosed pursuant to this Settlement Agreement, Class Counsel and counsel for
the Settling Defendant agree to seek, on a consent basis, a sealing order or other appropriate
relief such as to ensure that any such documents or other materials shall remain confidential and
shall not form part of the public Ontario Court record or the Quebec Court record, as the case

may be.

(2)  To the extent that any dispute contemplated in this section 11.7 invelves or requires a
determination as to whether any documents, information or other materials are prohibited from
being disclosed by the Settling Defendant pursuant to any foreign privacy law, foreign state
secrets law or other law of a foreign jurisdiction, Class Counsel and counsel for the Settling
Defendant agree to seek, on a joint and reasonable efforts basis, the requisite approval for the
disclosure or export of such documents or other materials from the relevant authorities of the

applicable foreign jurisdiction.

11.8 Joint and Severable / Indivisible

All of the obligations of the Plaintiffs and the Releasors in this Settlement Agreement are
joint and several (in Quebec, solidary) amongst them and are indivisible under the laws of

Quebec. All of the obligations of the Settling Defendant and the Releasees in this Settlement
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Agreement are joint and several (in Quebec, solidary) amongst them and are indivisible under

the laws of Quebec.

11.9 Entire Agreement

This Settlement Agreement constitutes the entire agreement among the Parties, and
supersedes all prior and contemporancous understandings, undertakings, negotiations,
representations, promises, agreements, agreements in principle and memoranda of understanding
in connection herewith. None of the Parties will be bound by any prior obligations, conditions or
representations with respect to the subject matter of this Settlement Agreement, unless expressly

incorporated herein.

11.10 Amendments

This Settlement Agreement may not be modified or amended except in writing and on
consent of all Parties hereto and any such modification or amendment must be approved by the

Courts with jurisdiction over the matter to which the amendment relates.

11.11 Binding Effect

This Settlement Agreement shall be binding upon, and enure to the benefit of, the
Plaintiffs, the Settling Defendant, the Releasees, the Settlement Class Members, the Releasors
and all of their successors and assigns unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section
11.11. Without limiting the generality of the foregoing, each and every covenant, condition,
release and agreement made herein by the Plaintiffs shall be binding upon all Releasors and each
and every covenant, condition, release and agreement made herein by the Settling Defendant
shall be binding upon all of the Releasees unless and until this Settlement Agreement is not
approved by the Courts, in which case only those sections referenced in section 5.2 of this
Settlement Agreement shall continue to be binding in the manner contemplated in this section

11.11,

11.12 General Obligation

Without limiting the generality of any other provisions of this Seftlernent Agreement,

until such time as either of the Courts have refused to approve this Settlement Agreement and the
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delay for appeal from which shall have expired without any appeal having been lodged: (i) none
of the Plantiffs, the Releasors and Class Counsel shall take any action or omit to take any action
that is inconsistent with the purposes and scope of this Settlement Agreement; and (ii) none of
the Settling Defendant, the Releasees and their respective counsel that are party hereto shall take
any action or omit to take any action that is inconsistent with the purposes and scope of this

Settlement Agreement.

11.13 No Assignment

None of the Plaintiffs and the Releasors has heretofore assigned, transferred or granted,
or purported to assign, transfer or grant, any of the claims, demands and causes of action
disposed of by this Settiement Agreement including, without limitation, any of the Released

Claims.

11.14 Third Party Beneficiaries

The Plaintiffs acknowledge and agree, on their behalf and on behalf of all Releasors, that
the Releasees other than the Settling Defendant are third party beneficiaries of this Settlement
Agreement, and that the obligations and agreements of the Plaintiffs and the Releasors under this
Settlement Agreement are expressly intended to benefit all Releasees despite not being

signatories to this Settiement Agreement.

11.15 Counterparts

This Settlement Agreement may be executed in counterparts, all of which taken together
will be deemed to constitute one and the same agreement, and a facsimile signature shall be

deemed an original signature for purposes of executing this Settlement Agreement.

11.16 Negotiated Agreement

This Settlement Agreement has been the subject of negotiations and discussions among
the undersigned, each of which has been represented and advised by competent counsei, so that
any statute, case law, or rule of interpretation or construction that would or might cause any
provision to be construed against the drafter of this Settlement Agreement shall have no force
and effect. The Parties further agree that the language contained in or not comtained in previous
drafts of this Settlement Agreement, or any agreement in principle, shall have no bearing upon

the proper interpretation of this Settlement Agreement.
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11.17 Language

The Parties acknowledge that they have required and consented that this Settlement
Agreement and all related documents be prepared in English; les parties reconnaissent avoir
exigé que la présente convention et tous les documents connexes soient rédigés en anglais. If a
French translation is made, the English version will have precedence,

11.18 Transaction

This Settlement Agreement constitutes a transaction in accordance with Articles 2631
and following of the Civil Code of Quebec, and the Parties are hereby renouncing to any errors of
fact, of law and/or of calculation.
11.19 Recitals

The recitals to this Settlement Agreement are true and form an integral part of the
Settlement Agreement.
11.20 Schedules

The Schedules annexed hereto form an integral part of this Settlement Agreement.

11.21 Acknowledgements

Each of the Parties hereby affirms and acknowledges that:

(@)  he, she or a representative of the Party with the authority to bind the Party with
respect to the matters set forth herein has read and understands the Settlement

Agreement;

(b)  the terms of this Settlement Agrcement and the effects thereof have been fully

explained to him, her or the Party’s representative by his, her or its counsel,

(c)  he, she or the Party’s representative fully understands each term of the Settlement

Agreement and its effect; and

(d) no Party has relied upon any statement, representation or inducement (whether
material, false, negligently made or otherwise) of any other Party with respect to

the first Party’s decision to execute this Settlement Agreement.
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11.22 Authorized Signatures

Each of the undersigned represents that he or she is fully authorized to enter into the

terms and conditions of, and to execute, this Settlement Agreement.

11.23 Notice

Where this Settlement Agreement requires a Party to provide notice or any other
communication or document to another, such notice, communication or document shail be
provided by email, facsimile or letter by overnight delivery to the representatives for the Party to

whom notice is being provided, as identified below:

For Plaintiffs in the Ontario Proceedings and for Ontario Counsel:

Charles M. Wright Kirk M. Baert

Siskinds LLP Koskie Minsky LLP

Barristers and Selicitors Barristers and Solicitors

680 Waterloo Street 20 Queen Street West, Suite 900, Box 52
London, ON N6A 3V8 Toronto, ON M5H 3R3

Telephone: 519-660-7753 Tel: 416.595.2117

Facsimile: 519-660-7754 Fax: 416.204.2889

Email: charles.wright@siskinds.com Email: kbaert@kmiaw.ca

For Plaintiffs in the Quebec Proceedings and for Quebec Counsel
Simon Hébert

Siskinds Desmeules s.e.o.c.r.l

Les promenades du Vieux-Quebec
43 rue Buade, bureau 320

Quebec City, QC GIR 4A2

Telephone: 418-694-2009
Facsimile: 418-694-0281
Email: simon.hebert@siskindsdesmeules.com



For Settling Defendant
in the Ontario Proceeding:

John J. Pirie

Baker & McKenzie LL.P
Barristers & Solicitors
Brookfield Place
Bay/Wellington Tower

181 Bay Street, Suite 2100
Teronte, Ontario M5J 2T3
Canada

Telephone: 416.865.2325
Fax: 416.863.6275
Email: john.piric@bakermckenzie.com
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For Settling Defendant
in the Quebec Proceeding

Bemard Gravel

Lapointe Rosenstein Marchand Melangon,
LLP

1250 René-Lévesque Blvd. West, Suite 1400
Montreal, Quebec, H3B SE9

Canada

Telephone: 514.925.6382
Fax: 514.925.5082
Email: bemnard.gravel@lrmm.com
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11.24 Date of Execution

The Parties have executed this Settlement Agreement as of the date on the cover page.

000228

By:

Name; Siskinds LLP

Title: Ontario Counsel
By:

Name: Koskie Minsky LLP

Title: Cntario Counsel
By:

Name: Siskinds Desmeules s.e.ncrl
Title: Quebec Counsel

POYRY (BEIJING) CONSULTING
COMPANY LIMITED

T

By:

Name: McKenzie LLP
Title:  Counsel for the Settling
Defendant in Ontario

By: oo %Wf"” /(/;r,r—%_

Nime: Lapointe Rosenstein Marchand
Melangon, LLP

Title:  Counsel for the Settling
Defendant in Quebec



-32-

11.24 Date of Execution

000229

The Parties have executed this Settlement Agreement as of the date an the cover page.

By:

By:

Name: Siskinds LLP
Title: Ontario Counsel
Name: Koskie Minsky LLP
Title: Ontario Counsel

f

Name— Siskinds les s.e.nc.rl

Title: Quel:; ¢ Counsel

POYRY (BELJING) CONSULTING

COMPANY LIMITED

By R N
Name: Baker & McKenzie LLP
Title:  Counsel for the Seitling

By:

Defendant in Ontario

e 6144»;@’ /éimh

NAme: Lapointe Rosenstein Marchand
Melangon, LLP
Title: Coungcel for the Settling

Defendant in Quebec
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Proceeding

Plaintiffs

Defendants

Settlement Class

Ontario Superior
Court of Justice

The Trustees of the
Labourers’ Pension

Sino-Forest Corporation,
Emst & Young LLP, BDO

All persons and
entities, wherever

Quebec (District
of Québec), File
No. 200-06-
000132111 (the
“Quebec.
Proceeding™)

Court File No. Fund of Central And | Limited (formerly known | they may reside who
CV-11-431153- Eastern Canada, the | as BDO McCabe Lo acquired Sino Forest’s
00CP (the Trustees of the Limited), Allen T.Y. Chan, | Securities during the
“Ontarto International Union | W. Judson Martin, Kai Kit | Class Period by
Proceeding”) of Operating Poon, David J. Horsley, distribution in Canada
Engineers Local 793 | William E. Ardell, James or on the Toronto
Pension Plan for P. Bowland, James M.E. Stock Exchange or
Operating Engineers | Hyde, Edmund Mak, other secondary
in Ontario, Sjunde Simon Murray, Peter market in Canada,
Ap-Fonden, David Wang, Garry J. West, which includes
Grant and Robert Péyry (Beijing) Consulting | securities acquired
Wong Company Limited, Credit | over-the-counter, and
Suisse Securities (Canada), | all persons and
Inc., TD Securities Inc., entities who acquired
Dundee Securities Sino Forest’s
Corporation, RBC Securities during the
Dominion Securities Inc., | Class Period who are
Scotia Capital Inc., CIBC | resident of Canada or
World Markets Inc., were resident of
Merrill Lynch Canada Inc., | Canada at the time of
Canaccord Financial Ltd., | acquisition, except the
Maison Placements Canada | Excluded Persons.
Inc., Credit Suisse
Securities (USA) LLC and
Banc Of America
Securities LLC
Superior Court of | Guining Liu Sine-Forest Corperation, All natural persons, as

Emnst & Young LLP, Allen
T.Y. Chan, W. Judson
Martin, Kai Kit Poon,
David J. Horsley, William
E. Ardell, James P.
Bowland, James M.E.
Hyde, Edmund Mak,
Simon Murray, Peter
Wang, Garry J. West

and Poyry (Beijing)
Consulting Company
Limited

well as all legal
persons established
for a private interest,
partnerships and
associations having no
more than fifty (50}
persons bound to it by
contract of
employment under its
direction or control
during the twelve (12)
month period
preceding the motion
for authorization
domiciled in Quebec
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Proceeding Plaintiffs Defendants Seftlement Class

(other than the
Defendants, their past
and present
subsidiaries, affiliates,
officers, directors,
senior employees,
partners, legal
representatives, heirs,
predecessors,
successors and
assigns, and any
individual who is an
immediate member of
the families of the
individual named
defendants) who
purchased or
otherwise acquired,
whether in the
secondary market, or
under a prospectus or
other offering
document in the
primary market,
equity, debt or other
securities of or
relating to Sino-Forest
Corporation, from and
including August 12,
2008 to and including
June 2, 2011,




This is Exhibit "H" mentioned
and referred to in the Affidavit
of Daniel E. H. Bach, affirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,
2012.

A @(Afymissioner, etc.
Sefge Kalloghlian

(LSUC #55557F)
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From: Kirk M. Baert [kbaert@kmlaw.ca)

Sent: Friday, March 30, 2012 5:51 PM

To: David.Gadsden@bakermckenzie.com; Daniel Bach

Cc; Charles M. Wright; John Pirie@bakermckenzie.com; A. Dimitri Lascaris; Jonathan Bida
Subject: Re: Poyry Settlement

tam away till Tuesday and will send It then.

Kirk M. Baert

Koskie Minsky LLP

900- 20 Queen Street West

Toronto | Ontario | Canada | M5H3R3

Direct Tel: (416} 595-2117 | Direct Fax: (416) 204-2889
E-mail: kbaert@kmlaw.Ca

Please visit aur new web site at wwiwy kmlaw.ca
Sent from my Blackberry Wireless Handheld

This e-mail message is privileged, confidential and subject to copyright.
Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et soumis a des droits d'auteur.
i est interdit de l'utiliser ou de le divulguer sans autorisation.

From: Gadsden, David [mailto:David.Gadsden@bakermckenzie.com]

Sent: Friday, March 30, 2012 05:08 PM

To: Daniel Bach <daniel.bach@siskinds.com>; Kirk M. Baert

Cc: Charles M. Wright <charles.wright@siskinds.com>; Pirie, John J <John.Pirie@bakermckenzie.com:>; A, Dimitri
Lascaris <dimitri.lascaris@siskinds.com>

Subject: RE: Poyry Settlement

Thanks Daniel,
Kirk, can we please have KM's executed copy?
Thanks

Dawvid

From: Daniel Bach [mailto:daniel. bach@siskinds.com]
Sent: Friday, March 30, 2012 4:54 PM

To: Gadsden, David

Cc: Charles M, Wright; Pirie, John J; Kirk M. Baert; A. Dimitri Lascaris
Subject: RE: Poyry Settlement

David —

Please see the attached, executed by our Quebec office.
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Daniel

From: Daniel Bach

Sent: Tuesday, March 27, 2012 10:14 AM

To: 'Gadsden, David'

Cc: Charles M, Wright; 'Pirie, John J'; 'Kirk M. Baert'; 'Simon Hebert'
Subject: RE: Poyry Settlement

David -
Please see the attached,

Daniel

From: Gadsden, David [mailte:David.Gadsden@bakermckenzie,com]
Sent: Monday, March 26, 2012 5:41 PM

To: Daniel Bach

Cc; Charles M. Wright; Pirie, John ]

Subject: Poyry Settlement

Danie!,

Further to our discussions today, please see attached a copy of the revised final settlement agreement, executed by
B&M and LRMM.

As discussed, we have revised the definition of "Reieased Claims” in section 1{33) by adding "or any Releasee” after
"Settling Defendant" (see p.7. third line from the top). We have made no cther revisions 1o the document.

Please return the agreement once it has been executed by all class counsel.

Best regards,
David

David Gadsden

Baker & McKenzie LLP

Brookfield Piace, Suite 2100

181 Bay Street, P.O. Box 874
Toronte, Ontario, Canada M5J 2T3
Tel: +1 416 BES £983

Fax: +1 416 B63 6275

gavid gadsden@bakermekenzie com

Baker & MeKenzie LLP, an Ontario fmited lisbility partnership, is a member of Baker & McKenzie International, a Swiss Verein.

This message may contain confidenlial and privileged information. If it has been sent to you i eror, please reply to advise the sender of the error ang
then mmediately delete this message. Please visil www hakermekenzie com/disclaimers for other impertant information concerning this message.

Daniel Bach

Siskinds LLP
47 Colborne Street, Suite 203
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Toronta, ON M3E 1P8

Tel: (416) 362-8334 x222

Fax: (519) 660-2085

Mail: daniel.bachfedsiskinds.com
Web: www siskinds.com

Stay Connected: E
Please caonsider the environment before printing this email

Uhis micssage contams confidential | 1 vl (i ;
veu are not david. gadsdentdbakermekenzie.com | i ] i stril intor ¢opy 1l
mail. Please notiiy daniel bach@siskinds.com immadintely by c-mail i1 voy cueivest this e ot
and delete this e-mal from your systent b-nil 1 : ' 7

intormanon could be mtereepted. corrupted. bos roved, ariive ] - iru

Nejther Siskinds P nor the <ender daniel bach/@siskinds.com ac fabilit

vhe contents of this m L hich arise as are ol esmail 1 154160 Tilication

esta hard-copy




This i1s Exhibit "I" mentioned
and referred to in the Affidavit
of Daniel E. H. Bach, affirmed
before me at the City of
Toronto, in the Province of
Ontario, this 26th day of April,
2012,

k‘n /L//\-/

A Qommissioner, etc.
Serge Kalloghlian
(LSUC #55557F)
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