July 4, 2008 offering memorandum engagement letter for
Convertible Senior Notes due 2013
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Fax: 604 843 B422
SRS
July 4, 2008
=1

Mr. Jamie Hyde
Chair of the Audit Committee
Sino-Forest Corporation

“Company”). Our partner, Linda Zhu, will have primary responsibility for this engagement.

145

=
90 Burnhamthorpe Rd W., Suite 1208
Mississauga, ON, L5B 3C3
/ Dear Sirs:
= Re: Offering Memorandum
This, will confirm the engagement of Ernst & Young LLP (“we” or “EY”™) to perform .services in
) respect of the offering memorandum for convertible senior notes of Sino-Forest Corporation (the

Management of the Company and the underwriter bear the primary responsibility to ensure the

the offering document.

Audited financial statements

recently completed financial year are included in the offering memorandum.

« Balance sheets as at the end of the three most recently completed years; and

Scotia, Price Edward Island, Quebec and Newfoundland and Labrador.

offermg memorandum contains no misrepresentations. Our procedures with respect to this
“engagement will be performed i accordance with our professional standards as set out in CICA
Section 7110 — Auditor Involvement with Offering Documents of Public and Private Entities, and
AT other requirements as set out hereunder. These procedures are designed to enable us to issue our
i consent to the use of our auditors’ report to demonstrate to readers that we have been involved with

Pursuant to Canadian securities laws, the comparative annual financial statements for the most

e Statements of income and retained earnings, comprehensive income and cash flows for each
i of the last three years.

We have audited the balance sheet of the Company as at December 31, 2007, and the statements of
income and retained earnings, comprehensive income and cash flows for the year then ended. Our
report to the shareholders on the annual financial statements for the year ended December 31, 2007
was dated March 12, 2008 and is to be included in the offering memorandum relating to the offering
and issue of convertible senior notes of the Company, to be filed by the Company under the securities
legislations of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova
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In order to provide our consent to the use of our auditors’ report in the offering memorandum, it will
be necessary for us to perform subsequent events review procedures with respect to the preliminary
and final offering memorandum and the closing of the offering. This work is expected to be
comprised of limited enquiry and review procedures designed to provide assurance that management
has identified events arising after the date of the auditors’ report in the offering memorandum that
may require an adjustment to, or disclosure in, the audited financial statements or other information in
the offering memorandum that is derived from such financial statements. We are also required to
update our communications with the Company’s legal counsel and obtain representations from
management similar to those we customarily receive as part of our annual andit.

Unaudited interim financial statements

Securities legislation requires that the offering memorandum includes comparative unaudited interim
financial statements for the current fiscal year. In order to consent to the use of our aunditors’ report in
the offering memorandum described above, our professional standards require that we carry out
certain procedures inchuding a review of the Company’s interim financial statements for the three
months ended March 31, 2008 to be included in the offering memorandum.

The period covered by the interim financial information is specified by securities legislation, If the
final offering memorandum is delayed, it may be necessary to update the interim financial statements.
If such is the case, then we would have to perform additional review procedures on the updated
unaudited interim financial statements. '

The review procedures we carry out are significantly less extensive than an audit and would not
necessarily reveal matters requiring adjustments to or disclosures in the interim financial information.
Further, adjustments and disclosures may later be determined to be necessary as a result of our
subsequent audit of the 2008 financial statements that include such interim periods. Accordingly, the
review procedures do not result in the expression of an audit opinion on the interim financial
statements.

If information comes to our attention which leads us to question whether the interim financial
statements are materially in error or not in accordance with generally accepted accounting principles,
we will inform you and discuss what further action is required.

If as a result of our work we are required to express a reservation' in our report on our review of the
unaudited interim financial statements to be included in the offering memorandum, we will provide a
written report on our review thereofto be included in the offering memorandum.
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Other information in the offering memorandum

In addition to financial statements, an offering memorandum includes other financial information and
information of a non-financial nature. As such other information may be relevant to the financial
statements and our audit or review thereof, we will perform procedures to determine whether this
other financial and non-financial information is consistent with the audited and unaudited financial
statements in the offering memorandum in accordance with the guidance in CICA Section 7500.

If we become aware of information that, although not inconsistent with the financial statements,
appears to constitute a misrepresentation when reading the offering memorandum, we will discuss the
matter with management or with the Company's legal counsel, with the consent of management. We
may wish to receive written confirmation from legal counsel of their view on the matter. In the event
that the apparent inconsistency is not resolved to our satisfaction, we will advise the Audit Committee
and consider whether our consent may be provided. '

Communications required by other parties

We are required by provincial securities legislation and upon the request of the underwriter to issue
the following letters:

Upon filing the preliminary offering memorandum:

« Anunsigned comfort letter addressed to the Directors of the Company and the underwriter
expressing assurances with respect to specified financial information inchided in the
offering memorandum.

Upon filing the final offering memorandum:

+ A comfort letter addressed to the Directors of the Company and the underwriter expressing
assurances with respect to specified financial information included in the offerin g
memorandum,

Upon closing of the offering;

« A bring-down letter addressed to the Directors of the Company and the underwriter.

EY-HC-2008-000618
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Auditor assistance to the underwriter

As indicated above, in connection with the proposed offering of convertible senior notes, we
understand that the underwriting agreement will provide that we perform certain procedures for the
purpose of issuing a comfort letter to Merrill Lynch International (the “underwriter”). The comfort
letter would make reference to our auditors’ report and our review of the unaudited interim financial
statements included in the offering memorandum, and set out the procedures performed at the
underwriter’s request and the results of performing those procedures. In addition, we understand that
the underwriter may request that we attend a meeting (the “due diligence meeting”) at which the
underwriter and the underwriter’s legal counsel may wish to ask us certain questions, and that you
have agreed to grant such a request. We understand that the underwriter is an experienced
underwriter and will be carrying out other procedures it deems appropriate to obtain whatever
information it believes is necessary to complete its investigation of the financial affairs of the
Company. Our audits of the Company’s financial statements referred to above were not carried out
for the purpose of such investigation, and our auditors’ reports, our comfort letter, and the answers
that we may give at the due diligence meeting are not to be relied upon for that purpose,

We will provide a comfort letter to the underwriter which we will prepare in accordance with the
guidance contained in CICA Section 7200. We will advise you of the matters on which the
underwriter is seeking comfort and the procedures they are requesting. As the Company, not the
underwriter, will bear the cost of preparing the comfort letter, we will discuss with you the
practicality and effectiveness of the requested procedures in providing the desired comfort.

In accordance with professional standards, our audit was carried out solely for the purpose of
providing us with sufficient appropriate audit evidence to support our opinion on the financial
statements referred to above. There is no assurance that the procedures we perform for purposes of the
comfort letter and our responses at the due diligence meeting will address all of the questions that the
underwriter and the underwriter’s legal counsel may have. You should be aware that there could be
sensitive matters that the underwriter and the underwriter’s legal counsel may ask us to address either
in the comfort letter or during the due diligence meeting that could affect the outcome of the proposed
offering of the convertible senior notes. At due diligence meetings we will not respond to
underwriters’ questions dealing with matters that are generally management’s concern or that involve
predictions about future events or which are beyond the scope of our practice and personal
knowledge. Unless otherwise instructed by you, we shall attempt to perform all of the requested
procedures and answer all questions asked at the due diligence meeting. '

You acknowledge that we have no responsibility to you if the results of our procedures or our answers
to the questions asked at the due diligence meeting result in termination of, or change in, the proposed
offering or in misuse of any confidential information discussed at the meeting. You also acknowledge
that you have requested us to cooperate in every way with the underwriter and the underwriter’s legal
counsel, by performing the requested procedures and by answering any questions they may ask in the
due diligence meeting.

EY-HC-2008-000619



= EY-HC-2008-000616/5

;:;4!”“““mm““”mmmHHHHnu““”'QERNST&YO.UNG

You also agree to indemnify and hold harmless all members of the engagement team and Emst &
Young LLP from any claim by the underwriter and the underwriter’s legal counsel, or any other third
party, that arises as a result of our comfort letter or our attendance at the due diligence meeting and
our responses to questions asked at such meeting.

B We shall advise the underwriter that information acquired by them in our comfort letter or as a resuit
= of our responses to their questions at the due diligence meeting is confidential and is to be used only

in connection with the securities offering referred to above. In addition, we will notify the underwriter
== of our professional standards for participation in a due diligence meeting.

Fees

S Our fees will be billed as work progresses are based on the amount of time required, at our billing
‘ rates, ranging from $200 to $500 per hour, plus out-of-pocket expenses. Payment in full should be
made within 30 days of the date each billing is received.

Our estimated fees and schedule of performance are based upon, among other things, the assumption
. that all necessary information will be available to us on a timely basis and that the scope of our
=4 g services is not expanded beyond those described herein. Should our assumptions with respect to these
I matters be incorrect or should the condition of the records, degree of cooperation, or other matters
N beyond our reasonable control require additional commitments by us beyond those upon which our
. estimated fees are based, we may adjust our fees and planned completion dates.
We very much appreciate the opportunity to provide services to the Company in respect of the
offering memorandum and would be pleased to furnish any additional information you may request
concerning our responsibilities and functions. Please let us know immediately if you have any
concerns about the terms of engagement as described in this letter.

= Additional terms and conditions are attached and form an integral part of this engagement letter; they
govern our respective rights and obligations arising out of this engagement.

3 To confirm ‘these arrangements as outlined are in accordance with your requirements and are
acceptable, please sign one copy of this letter in the space provided and return it to us.

Yours very truly,

= W ¥ ?Mf AP

Chartered Accountants

EY-HC-2008-000620
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1}/ Agreed: Acknowledged on behalf of the
: Sino-Forest Corporation Company's. Audit Committee:

ST WU

by
hi Name: M, David Horsley
Title: ChiefFinancial Officer

‘[ | T have the authority to bind the Compariy.
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Terms and Conditions

Services - EY shall exercise due professional care and competence in the performance of the services
provided pursuant to this Agreement (the "Services").

Unexpected Events - If changes to the scope or timing of any Services are required because of a change in
applicable law or professional standards or events beyond a party's reasonable control, but not involving its
fault or negligence (any of which, a "Change"), the parties agree to adjust the fees for, and/or timing of, the
Services appropriately and, if necessary, client will obtain Audit Committee approval of such adjustments.
Each party shall be excused from default or delay in the performance of its obligations (other than payment
obligations) under this Agreement to the extent caused by a Change.

Client Data & Information - Client will provide, or cause to be provided, to EY in a timely manner
complete and accurate data and information ("Client Data") and access to resources as may be reasonably
required by EY to perform the Services. EY may disclose Client Data, including personal information, to
other EY Entities for the purposes of (i) rendering the Services, (ii) fulfilling EY Entities' professional
obligations to manage conflicts of interest and to maintain auditor independence and (iii) implementing
standardized performance recording and documentation systems within the global Ernst & Young network.
EY Entities or their service providers may process and store Client Data, which may include personal
information, outside of Canada.

Confidentiality - Subject to the other terms of this Agreement, both client and EY agree that they will take
reasonable steps to maintain the confidentiality of any proprietary or confidential information of the other,

EY Waiver Re: Tax Advice - Notwithstanding any confidentiality obligations or other restrictions on
disclosure contained in this Agreement, with regard to:

(a) any oral or written statement or advnce related to taxes provided by EY w1th regard to a person or
entity that:
(i) has any filing obligation with the US Internal Revenue Service, or
(i) qualifies as a US Controlled Foreign Corporation (i.e., a non-US corporation that has US
shareholders (US persons that directly or indirectly own 10% or more of the total combined
voting power of all of the classes of stock of such non-US corporation) that own in the
aggregate more than 50% of the total vote or value of such non-US corporation); .
{(b) any oral or written statement or advice regarding US taxes or tax advice related to a transaction
that could affect a US tax; or
{c) where SEC audit independence restrictions apply to the relationship between client and any EY
Entity, any oral or written statement or advice to client as to any potential tax consequences that
may result from a transaction or the tax treatment of an item,
(together, (a), (b) and (c) referred to as "Tax Advice"),

EY-HC-2008-000622
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T Except as otherwise specifically provided in the engagement letter or contract to which these terms and .

‘ conditions are attached (collectively, the "Agreement”) the following additional terms and conditions shall

apply. As used herein "EY" refers to the Canadian firm of Ernst & Young LLP. "EY Entities” means EY, all

—i members of the global Ernst & Young network, Ernst & Young Global Limited, and any of their respective
, affiliates (and "EY Entity" means any one of them).
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v EY expressly authorizes client to disclose to any and all persons, without limitation of any kind, any such
. . Tax Advice, including any fact that may be relevant to understanding such Tax Advice, and all materials of
} any kind (including opinions and other tax analyses) provided to client in relation to such Tax Advice.
; However, because the Tax Advice is solely for the benefit of client and is not to be relied upon by any
other person or entity, client shall inform those to whom it discloses any such information that they may
not rely upon any of it for any purpose without EY’s prior written consent.

6. Privacy - Client confirms to EY that it has obtained any consents that may be required under applicable

» privacy legislation for any collection, use or disclosure of personal information that is necessary in order

= for EY to provide the Services. EY shall adhere to applicable privacy legislation when dealing with

i personal information that was obtained from client. Personal information is collected, used and disclosed
by EY in accordance with EY’s privacy policy, which is available at h@://www.ey.com/ca.

f I 7. Auditor 0versnght - Client hereby acknowledges that EY may from time to time receive requests or

e orders from the Canadian Public Accountability Board or from professional, securities or othei regulatory

or governmental authorities that fulfill similar functions (both in Canada and abroad) to provide them with

= information and copies of documents in EY's files including EY's working papers, and other work-product

] relating to client's affairs. Client consents to EY providing or producing, as applicable, these documents

and information without further reference to, or authority from, client. Except where prohibited by law, if

— a request or order is directly related to an inspection or investigation of EY's audit of client, EY will advise
o ’ client of the request or order.

When a regulatory authority requests access to EY's working papers and other work-product relating 1o
= \ client's affairs, EY will, on a reasonable efforts basis, refuse access to any document over which client has
o expressly informed EY that client asserts privilege, except where disclosure of documents is required by

law or requested by a provincial Institute/Order of Chartered Accountants pursuant to its statutory
~ authority. Client must mark any document over which it asserts privilege as privileged and inform EY of
. { the grounds for client's assertion of privilege (such as whether it claims solicitor-client privilege or
i litigation privilege).

——2 EY will also be required to provide information relating to the fees that EY collects from client for the
i provision of audit services, other accounting services and non-audit services. :

o 8. Internet Communications - Unless otherwise agreed with client, EY and other EY Entities may
o j correspond by means of the Internet or other electronic media or provide information to client in electronic
7 form. There are inherent risks associated with the electronic transmission of information on the Internet or
otherwise. EY cannot guarantee the security and integrity of any electronic communications sent or

i received in relation to this engagement and cannot guarantee that transmissions or other electronic
1 information will be free from infection by viruses or other forms of malicious software.
3

_ 9. Right to Terminate Services - Subject to any applicable professional standards and legislation, either

E party may terminate this Agresment, with or without cause, by providing written notice to the other party.

f In the event of early termination, for whatever reason, client will be invoiced for time and expenses

incurred up to the end of the notice period together with reasonable time and expenses incurred to bring the

- engagement to a close in a prompt and orderly manner. EY shall also have the right, upon 7 days prior

o notice, to suspend performance of the Services in the event client fails to pay any amount required to be
paid under this Agreement.

EY-HC-2008-000623
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10. Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection with the
performance of the Services.. The costs of administrative items such as telephone, research material,
:i::} facsimile, overnight mail, messenger, administrative support, among others will be billed to client at 11.5%

i . of EY’s fees for professional services. Reasonable and customary out-of-pocket expenses for items such as
travel, meals, accommodations and other expenses specifically related to this engagement will also be
charged.

11. Billing & Taxes - Bills including expenses will be rendered on a regular basis as the assignment
progresses. Accounts are due when rendered. Interest on overdue accounts is calculated at the rate noted
»j;:‘;.f on the invoice commencing 30 days following the date of the invoice. The fees, expenses and other
o charges payable pursuant to this Agreement do not include taxes or duties. All applicable taxes or duties,
whether presently in force or imposed in the future, shall be assumed and paid by client without deduction

‘ from the fees, expenses and charges hereunder.

12. Governing Law - This Agreement shall be governed by and construed in accordance with the laws of the

Province of Ontario and the laws of Canada applicable therein, without regard to principles of conflicts of

e law. The parties hereby irrevocably and unconditionally submit and attorn to the exclusive jurisdiction of

A 1 the courts of the Province of Ontario in connection with any dispute, claim or other matter arising out of or
relating to this Agreement or the Services.

13. EY Reports - EY retains all copyright and other intellectual property rights in everything developed,
designed or created by EY either before or during the course of an engagement including systems,
methodologies, software, know-how and working papers. EY also retains all copyright and other
intellectual property rights in all reports, advice or other communications of any kind provided to client in
any form (written or otherwise) during the course of an engagement ("Reports"), although client shall have
the full right to use any Reports within its own organization. Any Reports are provided solely for the

, purpose of this engagement. Subject to "EY Waiver Re: Tax Advice" above, no Report (and no portion,

i summary or abstract thereof) may be disclosed to any third party without EY's prior written consent.

o Without limitation, except as otherwise specifically agreed in the engagement letter into which these terms

and conditions are incorporated client agrees that it will not, and will not permit others to, refer to EY or

i reproduce, quote or refer to any Report (or any portion, summary or abstract thereof) in any document filed

! or distributed in connection with (i) a purchase or. sale of securities or (ii) continuous disclosure obli gations

under applicable securities laws. BY does not assume any duties or obligations to third parties who may

obtain’ access to any Reports. Any services or procedures performed for client will not be planned or

1 conducted (i) in contemplation of reliance by particular third parties (if) with respect to any specific

i transaction contemplated by a third party or (iii) with respect to the interests or requirements of particular

third parties. Client may not rely on any draft Report.

N

=
;
i P
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} 14. Limitation of Liability - To the fullest extent permitted by law and regardless of whether such liability is
: based on breach of contract, tort (including negligence), breach of statute, strict liability, failure of essential
purpose or otherwise,

Bl

j (a) EY's liability shall be several and not joint and several, solidary or in solidum and EY shall only be
liable for its proportionate share of any total liability based on degree of fault having regard to the
contribution to any loss or damage in question of any other persons responsible and/or liable for such
loss and damage;

(b) in no event shall either party be liable to the other for any consequential, incidental, indirect, punitive
or special damages (including loss of profits, data, business or goodwill) in connection with the

EY-HC-2008-000624
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performance of the Services or otherwise under this Agreement, even if the relevant party has been
advised of the likelihood of such damages; and
| (c) in any case the total aggregate liability of EY arising out of or relating to this Agreement or the
L Services shall be limited to the greater of (i) the total fees paid to EY for the Services and (if)
$1,000,000. This paragraph (c) shall not limit liability for death, bodily injury, physical damage to
) . tangible property, fraud or wilful misconduct.

For the purposes of this section ("Limitation of Liability"), the term EY includes all other EY Entities and
any subcontractors, members, shareholders, directors, officers, managers, partners or employees of EY or
= any other EY Entity.

15. Global Resources - EY may use the services of personnel from other EY Entities to assist it in providing
the Services. EY shall be solely responsible for the performance of the Services and all of the other
liabilities and obligations of EY under this Agreement whether or not performed, in whole or part, by EY,
any other EY Entity, or any subcontractor or personnel of any EY Entity. Client and its affiliates or other
persons or entities for or in respect of which any of the Services are provided shall have no recourse, and

ol shall bring no claim, against any EY Entity other than EY, or against any subcontractors, members,
i shareholders, directors, officers, managers, partners or employees of EY or any other EY Entity, or any of

their respective assets, in connection with the performance of the Services or otherwise under the

N Agreement. Other EY Entities and any subcontractors, members, shareholders, directors, officers,

o f’ marnagers, partners or employees of EY or any other EY Entity shall have the express benefit of this

Lo section and shall have the right to rely on and enforce any of its terms.

=] 16. No Application - The preceding two sections (Limitation of Liability, Global Resources) shall not apply to
' ; the extent prohibited by applicable law or regulation (including for these purposes applicable rules and
interpretations of the US Securities and Exchange Commission relating to auditor independence and any
applicable rules or guidance from a provincial Institute/Order of Chartered Accountants having
jurisdiction).

17. Solicitation & Hiring of EY Personnel - EY's independence could be compromised if client were to hire
i certain EY personnel. Without the prior written consent of EY, client shall not solicit for employment or
2 for a position on its Board of Directors, nor hire, any current or former partner or professional employee of
' any of EY, any affiliate thereof or any other EY Entity, if such partner or professional employee has been
involved in the performance of any audit, review, attest or assurance service for or relating to client at any
time since the date of filing of client's most recent financial statements with the relevant securities
regulator(s) or stock exchange(s) (or, if client has not previously filed such financial statemnents, since the
beginning of the most recent fiscal year to be covered by client's first such financial statements), or in the
12 months preceding that date.

18. Severability - In the event any provision of this Agreement is determined to be invalid, illegal or
unenforceable, in whole or in part, such provision shall be deemed severed from this Agreement to the
f:‘ii extent required and the remainder of this Agreement shall remain in full force and effect.

19. Legal Proceedings - In the event EY is requested by client or is required by government regulation,

) subpoena, or other legal process to produce documents or personnel as witnesses with respect to the

f engagement for client, and provided that EY is not a party to the legal proceedings, client shall reimburse

; e EY for professional time and expenses, as well as the fees and expenses of counsel, incurred in responding
to such requests. ‘

EY-HC-2008-000625
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20. LLP Status - EY is a registered limited liability partnership ("LLP") continued under the laws of the

21

province of Ontario and is registered as an extra-provincial LLP in Quebec and other Canadian provinces.
Generally, a partner of an LLP has a degree of limited liability protection in that he or she is not personally
liable for any debts, obligations or liabilities of the LLP that arise from the negligence of another partner or
any person under that partner's direct supervision or control, As an LLP, BY is required fo maintain certain
insurance. EY's insurance exceeds the mandatory professional Hability insurance requirements established
by any provincial Institute/Order of Chartered Accountants. .

-'Miscellaneous - EY shall provide all Services as an independent contractor and nothing shall be construed

to create a partnership, joint venture or other relationship between EY and client. Neither party shall have
the right, power or authority to obligate or bind the other in any manner. This Agreement shall not be
modified except by written agreement signed by the parties. This Agreement may not be assigned in whole
or in part by client without EY's prior written consent, not to be unreasonably withheld, Any terms and
provisions of this Agreement that by their nature operate beyond the term or expiry of this Agreement shall
survive the termination or expiry of this Agreement, including without limitation those provisions headed
Client Data & Information, Confidentiality, EY Waiver Re: Tax Advice, Auditor Oversight, Limitation of
Liability, Global Resources, Solicitation & Hiring of EY Personnel, and Legal Proceedings. This
Agreement shall enure to the benefit of and be binding upon the parties and their respective successors and
permitted assigns. The provisions of this Agreement shall operate for the benefit of, and may be enforced
by, other EY Entities and any subcontractors, members, shareholders, directors, officers, managers,
partners or employees of EY or any other EY Entity. This Agreement constitutes the entire agreement
between the parties relating to its subject matter and supersedes all prior representations, negotiations and
understandings.

EY-HC-2008-000626
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Paclfic Centra
700 West Georgla Street
P.0.Box 10101

Vancouver, British Colurabla V7Y 167

) Tel: 604 891 8200
A Fax: 604 643 5422
I ey.com/ca

May 17, 2009
"J’ Mr. David Horsley
Chief Financial Officer
Sino-Forest Corporation
N 90 Burnhamthorpe Rd W., Suite 1208
(L Mississauga, ON, L5B 3C3

Re: Short Form Prospectus

This will confirm the engagement of Ernst & Young LLP (‘we" or “EY") to perform services in
=l respect of the prospectus for Sino-Forest Corporation (the *Company”). Our partner, Linda
Zhu, will have primary responsibility for this engagement.

Management of the Company and the underwriter bear the primary responsibility to ensure
| the prospectus contains no misrepresentations. Our procedures with respect to this
engagement will be performed In accordance with our professional standards as set out in
CICA Section 7110 — Auditor Involvement with Offering Documents of Public and Private
Entities, and other requirements as set out hereunder. These procedures are designed to
enable us to issue our consent to the use of our auditors’ report to demonstrate to readers
that we have been involved with the prospectus. Our consent is fo be included in the
prospectus.

Audited financial statements

‘ Pursuant to Canadian securities laws, the comparative annual financial statements for the
=l most recently completed financial year are incorporated by reference in the prospectus.

We have audited the balance sheets of the Company as at December 31, 2008 and 2007,
and the statements of income and retained earnings, comprehensive income and cash flows
for the years then ended. Our report to the shareholders on the comparative annual financial
statements for the year ended December 31, 2008 was dated March 13, 2009 and is fo be
incorporated by reference in the prospectus relating to the offering of common shares of the
Company, to be filed by the Company under the Securities Acts of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Price Edward Island, and
Newfoundland and Labrador {the “Acts™).

In order to provide our consent to the use of our auditors’ report in the prospectus, it will be
necessary for us to perform subsequent evenis review procedures with respect to the
preliminary and final prospectuses and the closing of the offering. This work is expected to be

AN

;‘ I comprised of limited enquiry and review procedures designed to provide assurance that

management has identified events arising after the date of the auditors’ report in the
prospectus that may require an adjustment to, or disclosure in, the augied financial
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statements or other information in the prosp'é.ctus that is derived from such financial
statements. We are also required to update our communications with the Company's legal
counsel and obtain representations from management similar to those we customarily receive
as part of our annual audit.

Unaudited interim financial statements

Pursuant to Canadian securities laws, comparative interim financial statements for the most
recently completed financial period are incorporated by reference in the prospectus. In order
to cangsent to the use of our auditors’ report in the prospectus described above, our
professional standards require that we carry out certain procedures including a review of the
Company's interim financial statements for the three months ended March 31, 2009 and 2008
and any other interim financial statements that may be issued and incorporated by reference
in the prospectus. We have reviewed the interim consolidated financial statement for the three
month periods ended March 31, 2009 and 2008 and provided our report thereon to the audit
committee of Sino-Forest Corporation. In order for the interim financial statements for the
three months period ended March 31, 2008 and 2008 to be incorporated by reference in the
short form prospectus, we will have to complete additional subsequent event review
procedures.

The period covered by the interim financial information is specified by securities legislation. If
the final prospectus is delayed, it may be necessary to update the interim financial
statements. If such is the case, then we would have to perform additional review procedures
on the updated unaudited interim financial statements.

The review procedures we carry out are significantly less extensive than an audit and would
not necessarily reveal matters requiring adjustments to or disclosures in the interim financial
information. Further, adjustments and disclosures may later be determined to be necessary
as a result of our subsequent audit of the 2009 financial statements that include such interim
periods. Accordingly, the review procedures do not result in the expression of an audit opinion
on the interim financial statements.

If information comes to our attention which leads us fo question whether the interim financial
statements are materially in emor or not in accordance with generally accepted accounting
principles, we will inform you and discuss what further action is required.

If as a result of our work we are required o express a reservation in our report on our review
of the unaudited interim financial statements to be incorporated by reference in the
prospectus, we will provide a written report on our review thereof to be included in the
prospectus.

EY-HC-2009-000377
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Other information in the prospectus

In addition to financial statements, a prospectus includes other financial information and
‘ information of a non-financial nature. As such other information may be relevant to the
e financial statements and our audit or review thereof, we will perform procedures to determine
whether this other financial and non-financial information is consistent with the audited and
unaudited financial statements in the prospectus in accordance with the guildance in CICA
Section 7500.

i

if we become aware of information that, although not inconsistent with the financial

statements, appears to constitute a misrepresentation when reading the prospectus, we will
=t discuss the matter with management or with the Company's legal counsel, with the consent of
; management. We may wish to recelve written confirmation from legal counsel of their view on

the matter. In the event that the apparent inconsistency is not resolved to our satisfaction, we
PaN will advise the Audit Commiitee and consider whether our consent may be provided.

Communications required by securities commissions and other partles
o We are required by provincial securities legislation to issue the following letters:
’ ' Upon filing the preliminary prospectus:

(i) An unsigned comifort letter addressed to the Directors of the Company and the
underwriter expressing assurances with respect to specified financial
information included in the prospectus;

Upon filing the final prospectus:

. 0] Consent letters addressed to the securities commissions, in which we give our
consent to the use of our report in the prospectus;

(i) A comfort letter addressed to the securities regulatory authorities expressing
’ negative assurance with respect to unaudited interim financial statements
incorporated by reference in the prospectus;

. (i) A comfort letter addressed to the Directors of the Company and the underwriter
1 expressing assurances with respect to specified financial information included
. in the prospectus;

] Upon closing of the prospectus:

)] An updated comfort letter addressed to the Directors of the Company and the
underwriter, )

EY-HC-2009-000378
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Auditor assistance to the underwriter

' As indicated above, in connection with the proposed offering of securities, we understand that

the underwriting agreement will provide that we perform certain procedures for the purpose of
Issuing a comfort leiter to Credit Suisse Securities (Canada) Inc. (the “underwriter”). The
comfort letter would make reference to our auditors’ report and our review of the unaudited
interim financial statements incorporated by reference in the prospectus, and set out the
procedures performed at the underwriter's request and the results of performing those
procedures. In addition, we understand that the underwriter may request that we attend a
meeting (the “due diligence meeting®) at which the underwriter and the underwriter's legal
counsel may wish to ask us certain questions, and that you have agreed to grant such a
request. We understand that the underwriter is an experienced underwriter and will be
carrying out other procedures it deems appropriate to obtain whatever information it believes
is necessary to complete its investigation of the financial affairs of the Company. Our audits of
the Company's financial statements referred to above were not carried out for the purpose of
such investigation, and our auditors’ reports, our comfort letter, and the answers that we may
give at the due diligence meeting are not to be relied upon for that purpase.

We will provide a comfort letter to the underwriter which we will prepare in accordance with
the guidance contained in CICA Section 7200. We will advise you of the matters on which the
underwriter is seeking comfort and the procedures they are requesting. As the Company, not
the underwriter, will bear the cost of preparing the comfort letter, we will discuss with you the
practicality and effectiveness of the requested procedures in providing the desired comfort.

In accordance with professional standards, our audit was carried out solely for the purpose of
providing us with sufficient appropriate audit evidence to support our opinion on the financial
statements referred to above. There is no assurance that the procedures we perform for
purposes of the comfort letter and our responses at the due diligence meeting will address all
of the questions that the underwriler and the underwriter's legal counsel may have. You
should be aware that there could be sensilive matters that the underwriter and the
underwriter's legal counsel may ask us to address either in the comfort letier or during the due
diligence meeting that could affect the outcome of the proposed offering of securities. At due
diligence meetings we will not respond to underwriters’ questions dealing with matters that are
generally management’s concem or that involve predictions about future events or which are

- beyond the scope of our practice and personal knowledge. Unless otherwise instructed by

you, we shall attempt to perform all of the requested procedures and answer all questions
asked at the due diligence meeting.

You acknowledge that we have no responsibiiity to you if the results of our procedures or our
answers to the questions asked at the due diligence meeting result in termination of, or
change in, the proposed securities offering or in misuse of any confidential information
discussed at the meeting. You also acknowledge that you have requested us to cooperate in
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every way with the underwriter and the underwriter's legal counsel, by performing the
requested procedures and by answering any questions they may ask in the due diligence
mesting.

You also agree to indemnify and hold harmless all members of the engagement team and
Ernst & Young LLP from any claim by the underwriter and the underwriter's legal counsel, or
any other third party, that arises as a result of our comfort letter or our attendance at the due
diligence meeting and our responses to questions asked at such mesting.

We shall advise the underwriter that information acquired by them in our comfort letter or as a
result of our responses to their questions at the due diligence meeting is confidential and is to
be used only in connection with the securities offering referred to above. In addition, we will
notify the underwriter of our professional standards for participation in a due diligence
meeting.

Fees

Our fees will be billed as work progresses are based on the amount of time required. Payment
in full should be made within 30 days of the date each billing is received. Hourly rates for our
professionals for this engagement, in Canadian dollars, are set out below. All fees and rates
quoted excluded applicable taxes. Direct out-of-pocket expenses will be invoiced to you at our
cost.

Level Hourly rate

Partner $650
Senior Manager $450
Manager . $350
Senior $225
Staff $150

Our estimated fees and schedule of performance are based upon, among other things, the '

assumption that all necessary information will be available to us on a timely basis and that the
scope of our services is not expanded beyond those described herein. Should our
assumptions with respect to these matiers be incorrect or should the condition of the records,
degree of cooperation, or other matters beyond our reasonable confrol require additional
commitments by us beyond those upon which our estimated fees are based, we may adjust
our fees and planned completion dates.

We very much appreciate the opportunity to provide services to the Company in respect of the
prospectus and would be pleased to furnish any additional information you may request
concerning our responsibilities and functions. Please let us know immediately if you have any
concerns about the ferms of engagement as described in this letier.

EY-HC-2009-000380
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‘ Additional terms and conditions are attached and form an integral part of this engagement
= letter; they govern our respective rights and obligations arising out of this engagement.
To confirm these arrangements as outlined are in accordance with your requirements and are
acceptable, please sign one copy of this letter in the space provided and retum & to us.
/|
' Yours very truly,
FER . .
W ¥ ;ma?/ AP
i Charlered Accountants
"
A
‘ Adgreed: Acknowledged on behalf of the
Sino-Forest Corporation Company's Audit Commities:

= W .
13 .s. " - y

ame: Mr. Jamie Hyde
Titlef Chair of the Adidit Committee

EY-HC-2009-000381
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Terms and conditions

Except as otherwise specifically providad in the engagement letter or contract to which these
terms and conditions are attached {collestively, the "Agreement”) the following additional
terms and conditions shall apply. As used herein "EY" refers to the Canadian firm of Ernst &
Young LLP. "EY Entities” means EY, all members of the global Ernst & Young network, Ernst
& Young Global Limited, and any of their respective affiliates (and "EY Entity"” means any one
of them). -

1. Services - EY shall exercise due professional care and competence in the performance of
the services provided pursuant to this Agreement (the "Services").

2. Unexpected events - If changes to the scope or timing of any Services are required
because of a change in applicable law or professional standards or events beyond a
party's reasonable control, but not involving its fault or negligence (any of which, a
"Change"), the parties agree to adjust the fees for, and/or timing of, the Services
appropriately and, if necessary, Client will obtain Audit Committee approval of such
adjusiments. Each party shall be excused from default or delay in the performance of its
obligations (other than payment obligations) under this Agreement to the extent caused by
a Change.

3. Client data and information - Client will provide, or cause to be provided, to EY in a
timely manner complete and accurate data and information ("Client Data") and access to
resources as may be reasonably required by EY to perform the Services. EY may disclose
Client Data, including personal information, to other EY Entities for the purposes of (i)
rendering the Services, (ii) fulfiling EY Entities' professional obligations to manage
conflicts of interest and fo maintain auditor independence and (i) implementing
standardized performance recording and documentation systems within the global Ernst &
Young network. EY Entities or their service providers may process and store Client Data,
which may include personal information, outside of Canada,

4. Gonfidentiality - Subject to the other terms of this Agreement, both Client and EY agree
that they will take reasonable steps to maintain the confidentiality of any proprietary or
confidential information of the other.

5. Privacy - Client confirms to EY that it has obtaihed any consents that may be required
under applicable privacy legislation for any collection, use or disclosure of personal
information that is necessary in order for EY to provide the Services. EY shall adhere to
applicable privacy legislation when dealing with personal information that was obtained
from Client. Personal information is collected, used and disclosed by EY in accordance
with EY's privacy policy, which is available at http:/Awww.ev.com/ea.

EY_HC.2000-000387
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) 6. Auditor oversight - Client hereby acknowledges that EY may from time to time receive
i:l:J requests or orders from the Canadian Public Accountability Board or from professional,
o : securities or other regulatory or governmental authorities that fulfill similar functions {both

in Canada and abroad) to provide them with information and copies of documents in EY's
= files including EY's working papers, and other work-product relating to Client's affairs.

”" Client consents to EY providing or producing, as applicable, these documenis and

information without further reference to, or authority from, Client. Except where prohibited
by law, if a request or order is direcily related to -an inspection.or investigation of EY's
audit of Client, EY will advise Client of the request or order.

When a regulatory authority requests access to EY's working papers and other work-
product relating to Client's affairs, EY will, on a reasonable efforts basis, refuse access to
] any document over which Client has expressly informed EY that Client asseris privilege,
J except where disclosure of documents is required by law or requested by a pravincial
Institute/Order of Chartered Accountanis pursuant to its statutory authority. Client must
] mark any document over which it asserts privilege as privileged and inform EY of the
i { grounds for Client's assertion of privilege (such as whether i claims solicitor-Client
: privilege or litigation privilege). ‘

>L . EY will also be required to provide information refating to the fees that EY collects from
% i Client for the provision of audit services, other accounting services and non-audit services. O

7. Internet communications - Unless otherwise agreed with Client, EY and other EY
f‘l Entities may correspond by means of the Intemet or other electronic media or provide
od information to Client in electronic form. There are inherent risks associated with the
‘ electronic transmission of information on the Internet or otherwise. EY cannot guarantee
m} -the security and integrity of any electronic communications sent or recelved in relation to
S this engagement and cannot guarantee that transmissions or other electronic information
1 will be free from infection by viruses or other forms of malicious softwara,

wd : 8. Right to terminate services - Subject to any applicable professional standards and
legislation, either party may terminate this Agreement, with or without cause, by providing
written notice to the other party. In the event of early termination, for whatever reason,
e Client will be invoiced for time and expenses incurred up to the end of the notice period
" | together with reasonable time and expenses incurred to bring the engagement to a close
o in a prompt and orderly manner. EY shall also have the right, upon 7 days prior notice, to
suspend performance of the Services in the event Client fails to pay any amount required
to be paid under this Agreement.

EY-HC-2009-000383
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Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection
with the performance of the Services. The costs of administrative items such as
telephone, research material, facsimile, overnight mail, messenger, administrative
support, among others will be billed to Client at 11.5% of EY's fees for professional
services. Reasonable and customary out-of-pocket expenses for items such as travel,
meals, accommeodations and other expenses specifically related to this engagement will
also be charged.

Billing and taxes - Bills including expenses will be rendered on a regular basis as the
assignment progresses. Accounts are due when rendered, Interest on overdue accounts
is calculated at the rate noted on the invoice commencing 30 days following the date of
the invoice. The fees, expenses and other charges payable pursuant {o this Agreement do
not include taxes or duties. Al applicable taxes or duties, whether presently in force or
imposed in the future, shall be assumed and paid by Client without deduction from the
fees, expenses and charges hereunder.

Governing law - This Agreement shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein, without
regard to principles of conflicts of law. The parties hereby irrevocably and unconditionally
submit and attorn to the exclusive jurisdiction of the courts of the Province of Ontario in
connection with any dispute, claim or other matier arising out of or relating to this
Agreement or the Services.

EY reports - EY retains all copyright and other intellectual property rights in everything
created by EY before or during the course of an engagement, including all EY reports,
advice or other EY communications of any kind ("EY Reports") and all methodologies,
tools, systems, software and working papers created by EY. Any EY Reports are intended
solely for the purpose described in the engagement letter or contract to which these terms
and conditions are attached, Except as otherwise specifically agreed in such engagement
letter or contract Client shall not refer to EY or reproduce, quote or refer {o any EY Report
(or any portion, summary or abstract thereof) in any document filed or distributed in
connection with (i) a purchase or sale of securities or (i) continuous disclosure obligations
under applicable securifies laws. EY assumes no duty, obligation or responsibility
whatsoever to any third parties that obtain access to an EY Report (i.e. parties other than
those to whom an EY Report is addressed). Any services or procedures performed for
Client will not be planned or conducted (i) in contemplation of reliance by third parties (i)
with respect to any specific transactions contemplated by third parties or (jii) with respect
to the interests or requirements of third parties. Client may not rely on any draft EY
Report.

Y
N
o
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13,

14,

15.

Limitation of habllity. To the fullest extent permitted by law and regardless of whether

such liability is based on breach of contract, tort (including negligence), breach of statute,

strict liability, failure of essential purpose or otherwise,

{a) EY’s liability shall be several and not joint and several, solidary or in solidur and EY
shall only be liable for its proportionate share of any total liability based on degree of
fault having regard fo the contribution to any loss or damage in question of any other
persons responsible and/or liable for such loss and damage;

{(b) in no event shall either party be liable to the other for any consequential, incidental,
indirect, punitive or special damages (including loss of profits, data, business or
goodwill) in connection with the performance of the Services or otherwise under this
Agreement, even if the relevant party has been advised of the likelihood of such
damages; and

(e) in any case the total aggregate liability of EY arising out of or relating to this
Agreement or the Services shall be limited to the greater of (i) the total fees paid to EY
for the Services and (ii) $1,000,000. This paragraph (c) shall not limit liability for death,
bodily injury, physical damage to tangible property, fraud or wilful misconduct.

For the purposes of this section ("Limitation of Liability"}, the term EY includes alt other EY
Entities and any subcontractors, members, shareholders, directors, officers, managers,
pariners or employees of EY or any other EY Entity.

Global resources - EY may use the services of personnel from other EY Entities to assist
it in providing the Services. EY shall be solely responsible for the performance of the
Services and all of the other liabilities and obligations of EY under this Agreement whether
or not performed, in whole or part, by EY, any other EY Entity, or any subcontractor or
personnel of any EY Entity. Client and its affiliates or other persons or entities for or in
respect of which any of the Services are provided shall have no recourse, and shall bring
no claim (whether in contract, tort, or otherwise) against any EY Enfity other than EY, or
against any subcontraciors, members, shareholders, directors, officers, managers,
partners or employees of EY or any other EY Entity, or any of their respective assets, in
connection with the performance of the Services or otherwise under the Agreement. Other
EY Entities and any subcontractors, members, shareholders, directors, officers,
managers, pariners or employees of EY or any other EY Entity shall have the express
benefit of this section and shall have the right to rely on and enforce any of its terms.

No application - The preceding two sections (Limitation of Liability, Global Resources)
shall not apply to the extent prohibited by applicable law or regulation (including for these
purposes applicable rules and interpretations of the US Securities and Exchange
Commission relating to auditor independence and any applicable rulés or guidance from a
provincial Institute/Order of Chartered Accountants having jurisdiction).

10
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» 186. Solicitation and hiring of EY personnel - EY's independence could be compromised if
j Client were to hire certain EY personnel. Without the prior written consent of EY, Client
[ shall not solicit for employment or for a position on its Board of Directors, nor hire, any
current or former partner or professional employee of any of EY, any afiiliate thereof or
R any other EY Entity, if such partner or professional employee has been involved in the
~ performance of any audit, review, attest or assurance service for or relating to Client at
‘ any time since the date of filing of Clients most recent financial statements with the
relevant securiies regulator(s) or stock exchange(s) (or, if Client has not previously filed
] such financial statements, since the beginning of the most recent fiscal year to be covered
by Client's first such financial statements), or in the 12 months preceding that date.

17. Severability - In the event any provision of this Agreement is determined to be invalid,

—~| illegal or unenforceable, in whole or in part, such provision shall be deemed severed from

ik this Agreement to the extent required and the remainder of this Agreement shall remain in
full force and effect.

= 18. Legal proceedings - In the event EY is requested by Client or is required by government
“ regulation, subpoena, or other legal process 1o produce documents or personnel as

: witnesses with respect to the engagement for Client, and provided that EY is not a party fo
the legal proceedings, Client shall reimburse EY for professional time and expenses, as
well as the fees and expenses of counsel, incurred in responding to such requests.

' 19. LLP status - EY is a registered limited liability partnership ("LLP") continued under the
- laws of the province of Ontario and is registered as an extra-provincial LLP in Quebec and
- other Canadian provinces. Generally, a partner of an LLP has a degree of limited liability

protection in that he or she is not personally liable for any debts, obligations or liabilities of
o the LLP that arise from the negligence of another partner or any person under that
partner's direct supervision or control. As an LLP, EY is required to maintain certain
insurance. EY's insurance exceeds the mandatory professional liability insurance
requirements established by any provincial institute/Order of Charlered Accountants,

‘-_>_-_J
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20. Miscellaneous - EY shall provide all Services as an independent contractor and nothing
‘ ;—;‘ shall be consfrued to create a partnership, joint venture or other relationship between EY
! and Client. Neither party shall have the right, power or authority to obligate or bind the
other in any manner. This Agreement shall not be modifled except by written agreement
I signed by the parties. This Agreement may not be assigned in whole or in part by Client
’ZJ without EY's prior written consent, not to be unreasonably withheld. Any terms and
oot provisions of this Agreement that by their nature operate beyond the term or expiry of this
3 Agreement shall survive the termination or expiry of this Agreement, including without
o limitation those provisions headed Client Data & Information, Confidentiality, Auditor
i ' Oversight, Limitation of Liability, Global Resources, Solicitation & Hiring of EY Personnel,
and Legal Proceedings. This Agreement shall enure to the beneiit of and be binding upon
the parties and their respecfive successors and permitted assigns. The provisions of this
i Agreement shall operate for the benefit of, and may be enforced by, other EY Entities and
I any subcontractors, members, sharsholders, directors, officers, managers, parthers or
' employees of EY or any other EY Entity. This Agreement constitutes the entire agreement
o between the parties relating to its subject matter and supersedes all prior representations,
negotiations and understandings.

EY-HC-2009-000387
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June 22, 2009 offering memorandum engagement letter for
Exchange of Guaranteed Senior Notes due 2011



M, David Horsley
-Ch:ef Finahcial.Officer
~Smo—Forest Corporatzon
Relo) Bumhamthorpe Rd'W., Suits 1208 |

the audifors’ reports in'the Oﬁermg Memorandum thatmay. requ:re an adjustment fo, or
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Exchange Offer Memoranduni- (“Offering Memdrandini)

i
This will confirm the engagement of Bt & Yourig LLP {"we” or “EY?) 1o parform services in
réspeet of the Offering Memorandun for Sine-Fofest Corperation (ih& “Corhpany?y. for the.
offer to exehange any-and all eutstandl; UJ8$300,000:000 9.125% Guarantsad - Senior Kotes.
Diue'2011 {the “Exchange Notes?) issui By:the Company. Our-partner, Linda-Zhir; will have.
prirdary respons}bzhty for thls engagemer

Management of the Company ang Credn‘. Suissé Sacurities: (USA) LLC (the “Deal Manager’)
bearthe: primary-responsibility to- ensurg e Offenng Memicrandimi contains nd
imisteprésentations. OuF procedures:with respett to thislengagement will bé performedin
‘agctrdance with. oui professional standards as set out in CICA Séctioh 7110 «Auditor
Invelveinent with Offering Doeurents: of Publicand anate Entifigs, and otne‘r requ‘rements
&s sef byt heteuridér. These pmcedures Bre desfgned to engble Us fo'issue:
use-of our audifors? feport to dérmonstrate to readers fhat we havé beshinvg T
Offering Menidfandum. Otirconseritis fo be'inoluded in the Offsting Méemotandur.

lz

Audifed financial stataments

i
i
i

Wi have audifed fhie balanos shasts o e:Company as: at Degember 31, 2908 apd 2007,

and the s’faiements of income and retained eamings; comprehensive indome dnd cagh flows.
for the years then-ended. Dir repott toithe shiareholdeis-on the comparative annual ﬂnancja!
stafements for thie year ended December 31, 2008 was dated March 13; 2008 aiid is 1d be
ineorporated by réference in the, Offenng Memorandum. Ourrepor 16 the directors of the:
company en the 2007 financial statements dated Match 12, 2008- -except @sto nofgs 2, 18 and
23which’ ate as of July 17, 2008 will aiso be ingorporated by referaigs inthe "‘Offering
Memorandum.
|

In order-to-provids bur onsent fo the use of our-auditors’ repods in the Offering
Memioranduin, it will-be necessary foruste perform stibsequent events review procedures:
with respect to'the -Offering Memorandum and any updates thereof, arid the: closing of the.
offeririg, This-work is expected to be cempnsed of limifed enquxry and review procedures

designed t& provide -assurance ihat management has identifisd avants. arising. after the date of

disclosure in, thé audited financial statements or ofher information in the Offerinig
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Mendorandum that fs derived from such 'ijs,ni.am.:i'a.l Statements. We are also required to- update
our communieationswith the Cofisahy's legal counsel and obtin representatiaing from
managerientsimilar t6 those we custorriarily reosivs & Fart of our.angal audit

Uriaudited nteriih financidl satemants

Comparative intérim ﬁhanc;ialvgta'fierpw s for ths inost Fecenitly. completed financial period are
incbtporaied by referende in the Offering Mémoranduim, 1n arder fo onsent to-the uss of our:
8uditors’ fepaitin thé Offéring: Memorandum deseribied abiove; aur professional standards.
reduine st we carfy-ott-certain procedures Inchiding:a review of the Company's-iinterim
finanglal statemisnts for Hie three months ended Marsh 31, 2008 & 2008 and any ofher
‘fidficial statsments:that may beidssued andingarporated by, referénte i the Oifering
‘Memorandtin: We hava reviewedthe interim consolidated finsncial statement For-the fhree
aisnil petiods ended March 31, 2009 and2808!and provided ouF report thersan 1o the audit
‘cammittes ofthe'Comipany. I srder for ihe interim fnancial statéhients. for tha three mionths:
Poiiod snded Marsf31, 2009 and 2608 {o be Inco orated by referénde i the:Qffering
Memorandue, ws will have'fo: comriplete additional'subssquent event review procedures.

11 he fiel Offeriing Memorandum isdelajed, the Gompany mey dtemin tat it is nécessary.

i

to Update:theinteim fnancial statements, I such & 1 Gase, Hioh s Would hav t perior
additional review proceduresion-the Gpdted draudiled iriterirg financial statements;

This review procedures we Barry dutare signfioantly lessrexiensive thai 3. gudit-and woldd
Aot icesSarily révial matters requiring adustiments o't Aisclodures if the Taterim fiharcia)
inforfhation, Furtfier, adjustimerits and disblosures fnay later-be determined to be ngcessary
asa result of oiir Subsequent aiidit of-the 2008 finanalal stafemants that includa nposseay
ptiads. Aocordingly; ihe review. procedutes d nof result i the éxpression of ansudt opion

or the inferlin findncial statermetits.

It informetion: coties fo ui atténtion wtilch leads us to question whather the Interiri financia) - -

statemérnts dre inatérially’in eror or not i_lf‘ffﬁ:b’gﬁ;’gpd;a‘nae with gerirally socepted-actening
prinéiples, we:will inform yeu ard discuss what firther ackion s required,

Has a result-of ourwork we are required lo axpress a reservation.jn aur Feport on oy review

d ienaidiled inferifn fingncial statements to be incorporated by referenice in' the. Offering -

Mefmeranduim, we:will provide a written report on-ourTéview thersef forbe incorporated by
reference’nthe Offering Mermorandur, | .

ll ﬁi l t
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— Other information (n the. foermg Memorandum

It addjtion fo financial statements, the Offermg Memerandum includes other: financ:al

* informatich and infoimation of & non-financial hafure; As such ather liformation 7 may be
felévant to the-financial statentents. and our audit'orreview thereof; we will perform
procedires to.determine whsther this other finanelal -and npn-ii nanc&al Information is:

= accordance with the guitiance i CICA :ectton 7500,

Hwe biscome awaré of information’ tha{ although not mcons?stent with the financiaf
=l ?statements appears fo constifute.a: masrepresentatson Wwheh readmg g Offering
fMemorandum, we will discuss the izttt with management or with the Company's. legal
" sgounsel, withthe conséntof managemexnt Wemay wish to: receive: wiitten ' confirrhation from’
{egal counsel: «of their viewon the matter. Tn thig event fhat the apparant ineansisteney is not
.resolved fo-our satisfaction, we will adv se the Audit Ccmm;t{ee and consider whefher olf
iconsent may bg provided.

i
*Gommumcaﬁons requited by other partics
ey Weare: reqﬁ%iféd upon iﬁ'e regisst o‘f"thé-Deél Manager te Issue the following letters:

Upon compie’aon of the Offering Memorandum’

expressing assurances WIth respect to:specified firardal information included of
-ineorperated by reference i m the offering memorandiini.

i A Upon; closmg of the- oﬁ‘ering

. +  Albring-doivn Jetter: addresse d to thie Difectors of the Company and the Deal
- ' Manager. | '

consistent with the-audited and unaud;ted ﬁnanc:al statemienits in'the Offering Memorandum in

. A esmisit Jetter addressed to the Divéctors of the. Company and the Deal Manager
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Audtor assistaricato'thie Deal Manager
As in@l?éa{ed:aﬁéve,;‘ifm connegtion with Z_ﬂje«pr.aﬁjoée’d;qffeﬁﬁg of Exchange.Nofes, we
.ur_;der.s_ténd fhafi:-'the-Eae;_lﬁM&n’;gé@r}edgést that we p,er-f_c:m:qsgf’a_‘ih_-pmc,'e,djjx_’e_é;for-tﬁe-puxjpos:e;

.

guditois” ré.pq!"tiaqd aur ,r_eyi'ew.Qf‘.{hemnggditedi iﬁ.feﬂ’m.ﬁnanc"igLs'taf_e‘me_ri,ts‘t;inz-j:‘drgc'zrat;ed by
reference in‘the Offering Merriorandum, and set outithe procedures performed atthe Deal
Mahager's fequest and the tesults of p Iorining these procédiires, In addition, we-
understaid that the Deal Mapager méy.iequestihat we aftend g mesting (the “dife diligence .
meeting?) atwhiich the Déal Mariager & nd the Deal Manzgst's: legal couriséls may wish {o ask
s carfain gusstions, afitithat you have agreed £ graiitsuch.a fequest. 'We understand that"
‘ihe-Dedl Managg; Is an eXperiented dgéntand will be varrying:out other procedures it deems
appropriate {6, obtaimwhiatever information it Believes s hifGessaty to eomplefe fts :
investigation of the finanis) afirs Is';f‘iﬁ?f‘@tbm@aﬁyg; Qur:atidits of the Cotnpany’s finaneial
statements referred fo-above were riof carried outfor f:ﬁ.'epp,t.lirﬁgs,e;of‘sﬁah-'inves’t'ig_ation_, and
nd ihe ‘ansivers st we may give atths due.

oyt auditors’ feporis; sur-comnfoit letfer; a

diligence meeting are not t4 B ralisg agon Tor that purpose;

We wil atfend a due diigence mgeting aféi:cl.;pregéide:ammférf letterto the Deal Managet
whigh we will prepars.in actordanes withithe guidange cohtained in GICA Section 7200,

‘subject to.our recsipt of a Jetfer of rapreséntation from theDeal Manager regarding ths

Offering Memoranduin which is satisfactary to us. We will adviseryoy ofthe tmattérs: on-which
the Deal Managet i $eeking comifarf an; & procEdines they are requesting. Asthe
Company, not e Deal Manager, will Dbéarthe:cost of preparing the cormfort letfsr, we will
discuss with you fhie practicality and &ffectiveness.of the rétuested procadiires in providing
the desired comfort. '

Our cormifort Jefier is notto be refigd upon, guoted or référred fo bythe addressess of any of '
Hielr registered braker-deafer foreign. affiliates in‘eonnsotion with the. offer, salé or exchange:

- ofthe seciifies sutside of Canada and the Uniied States. For greatér certainty; our comfort

letter I8 not to be relied upen, quoted or refétred 1o by the addressees orany of theif
registered broker-déaler forsign-affiliates Inconnection with the offer, sale drexchange of the

 sgcuiities in foreigh jurisdictions, incfuding, without limitation, ‘any offér or sale of syeh

securilies on an exempt basisomside;ﬂf Ganada and-the:United States unider any Applicable.
registration exemptions referrad to'in the Z(;)fferihg Memgranhding.

Iy .achrdaﬁee‘ with prbfesfsidnéf.istandgrd?:, our audit.was Ganied out sole'fy for the puipose of

‘providing us with sufficient apprapriate atidit evidence to stpport our opinion ofi the financial

statements referred to-abave, Theré is nojassurance'that the procedures we petform for
purposés-of the comfiort lefier and OUT resptingés at the dug di'!i"ggance meeting will address afl

ofthe questions thaf the Deal Managet and the Deal Manager's legal coursals may have.
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- -dug diligende maeting.
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You:should beaware that there could be'sensitivé matfers thatthe Deal Manager and e
Deal Manager's legal counsels théy ask us tg.address either in the Gomfort Jettar or dining e
dye.diligence meeling that could affect the outcoms of tis praposed offering of the Bxchange:
Notes, At the due diligence mgslings We il hiot respend to Deal Managers questiohs dealing
with matters that are generally management's. coricerh or that nviolve preflictions sboitfature
avénts:orwhich are beyond the: scepe of otir practiss and personal knowledge; Unless
oftierwise instrugted by you, we shalt afismpto perform all ofthe requested procedurss and

. answdrall quéfstiens-‘és'ked‘.atme.'dpe};:!i'ﬁ'geng;ameéjﬁﬁg_@

|
‘You acknowledge that we Have o respensibility t6.you if the resilts of our provgdures.orour
answels to-questions asked ai the dus diligsnee masting restiltii témnination of, er ¢hange in,-
therpropiosed offering:or in-misuss of:ay confideritial inforihation discussed at-the meeting.
You &j$e.acknowledge: that you have fequested st cooperate-in evety-way with the Deal
Managerand the Deal Managsr's legal sounisels, by perforning the requésted procedures
&nd By-ariswerihg any questions they miay askin:thg dug diligence mefing;

" "You aise agres to indemnify and hold i'}annless all membérs .O,I_f‘.th"e:;ng_a_éeméﬁt‘{féém and

Efrist & Yauhg LLP from any claim by the Deal Mangger:and the Deal Managér's legal

€oufisel, of any otherthird party, that arisesas & reSult of our corfort 1atier or our sttandancs:
atthidue diligehics meeting and opr r%;spemses fo:questions gsked at such Mesting:

 We ghali-advise the'Daal Manager 'thét}in{omng’ﬁ;m acquired by ther in out comfort I&tier: or
- agafesulf of 6lr fesporises-io-théirquestions at the dug diligenes meeting is confideritial and

isto be usad only in ‘conniéction with thia Excharige Notes offering:referred to abova: In.
addition; we will ngtity thg Déaal Manéggr.bf our professional standards for pa fticipatioh In &

i
4
i

Fees

Our fees which.will-be billed as work progresses aré based on thie:amoiirit of fime fequired.
Payment:in full should be made With?n:@ﬂ:-déys-.of the date each billing is received. Hourly
Tates.for our professionals forthis engagement, i Canadian dollars; are setout beloye: All
fess and rates quoted-exclude applicable takes. Difect-out-of-pocket-expenses will be.
nveiced to you. 3t our cost. |
Lavel s "Hourly rate
Paitner 4650
Senior Manager $450
Marager ; $350
Setior 5225
Staff $150
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We Yery much appreciate the Spportutiity tor provide sesvices ta'the Company in fespeet of the
Offering Memorandum -‘an,d’vi/jdiz!;_!;-be_piéj‘as;ec;i,toi-ﬁ;,zmisr_x_ any.addifonal information You frigy
request concerning our responsiblliids and fiir Hlons, Please ot naknow finmge;gj;a'{elgz"ff'yqp:
have sny coticetns about e {eris ot a0etient a5 destribed i this lelter, '

Additional ferms.ang conditions: are attachied and.farm-an infegral partiof this efigageniont
: I'e.t'fer_; they gevern ourfespéciive fights - fd: 6bifg:gﬁeﬂs"af{sigg outf i hgagerient:

T confim these girangements iéé_‘;'@.iiﬂij 16d até‘?&;.’acgdndangjeyﬁmggg&? requilrérients ang afe
dcteptable; please sign onetopy of thisictter In the, space. provided and refurn o us,

Yours Very truly,

gk B

Chartered. Accountants: i

Sino-Forest Corporation

WAvE el MT-
Title; Chigf

e 17c
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. Excepf as-ethigrvise spedifically provided iivihe ‘engagement, letter or-contragt {o which these:
terns and-eonditiong are attached (ceﬂectwelyg the *Agresment’) the foligwing additioral
tertvs, and tonditions: shall apply..-As-usgd hersin "EY" refers to the Canadian fitti of Emst &
Youfig LLP. "E¥ Eriitles" rheans EY; all members of the, global Erhst & Young network, Emst
&'Young Global Linifed, and any of tﬁe:r respéetive affiliafes: {and "EY] Entﬁy" meéans any one.
of thém),. i

1. Setvites - E¥'shall exerdise duep I fessionial. eargand competéfies infhe performance of
g Setvices provided pursuafif to 1hls Agresment (the "Bervices"),.

A 'Unexpected gvents - if'chianges. to ’che scope of timing of any Servicesafe: teduired
bécaiise of a. change i appilcable law or professior:a! standards or.avénts, beyond &
‘party's teasohable control; but not mvolvmg its fault.or neghgence {any ofwehigh, a
*Chapgs"), the pariies-agree fo agdjiistthe fees for, and/or timing of; the.Services
appropr‘ately and, if ngcessary; Glient will-obiain Atdit Compiltiss approval of such
adjtsiments, Each parly shall be'excused from defankt or Helay il the performance of its:
ebligatians {other than payristit obiigat:ens) undet-this'Agreement to the exten‘t caused by
‘a Change,

- 3. Client data and information - C!:ent wilf ‘previde, of calise 16 Be piovided, Io-EY ina
timely manner-comiplete ahd accuraie data’snd iffoimation s {*Client Data") and: pccess fo
Tesources as-ay be reasonably requlred by EY {6 perform the Services. EY may disclose:
Client Bats, including petsonal irformatior, to other EY Entities-for the purposes-of (i)
rendefing the Seivices, (i) uifiliing EY Erititiés' préfessional abhgafmns fo mariage:
conflists-of intérest and to maintain. audxter independsnce and {iii) tmpiemen’ung
standardvzed parfoithance: recmdmg and documentation systems.within the: global Brst &
Yourig fistwork. EY Entities or thélr Service providers may-progess angd store Client Data,
which'may include.pefsonal mformatzen outsxde of Canads.-

A Conﬁdentwaixty Subject to'the other terms of this. Agreement, teth Client and EY: agrée
that they ! will take réasonable steps to maintain the confidentiality of any propnetary or
corfidential infarmation of the: o’thex’ !

5. anacy Client confirms to EY-that ;t has obtained-any consents that'may ba required
under applicable ‘piivacy legislation for-any edllection, use-or disclosurs of parsonal
information that is riecessary in orderfor EY fo provide the Sepvices. EY-shall adhere fo
applicable pivacy legisiation when dealmg with personal inforiiation that was obtained
from Cliént. Personal information is Collested, used-and discldsed by EY+in accardance:
with EY' s privaicy policy, which is avaliabie at hiftp:/huww. ey comies.
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8. Auditor‘oversighk< Client-hereby acknowledges:that EY may fromitime to time recaive
requests or-orders from the Canaglian Public' Accauintability Board or frofm professional,
securities or-other-regulatory orgovammerital duthotifiés thaf fulfill similaf fundlions (both.
Ip Canada and abrgad) fd provide thebr with information and coples of-documents inEY's .
files including EY's working Dapers, and other work-product relatingto Client's affairs..
Client tonsents 16 EY providing ‘or pradiising, s applicable, these:documents and
infermation wittiout further referanc 1p, of authority fronm, Client, Except where prohibited
by law, if a fequest-or order is ditactly felated to-aninspection orinvestigation'of EY's
audit 6f Cliert, EY will advise Clight-af the requestor prder:

Y. T T T . oy e E - ppe 213, ST .
Whet & regulately suthoity regusisincosss:to BY's working papers and-otherwork-

produet relating fo Clishts- affairs, qwill on a reasonatle efforts basis; refuse acoess to
ahy docUinentiover which Client fias expressly.informed EY4hat:Client asserls privilege, ©
except where discloSure of documénts isirequired by law or requested by a-provincial
Institute/Order of Chattered Accauntants pursyantito ts.statutory. authority. Elient must
mark any doctiment ever which if-assorts privilege as grivileged-arid inform EY: of the
grounds:for Client's assertion of piviléye (such-as whisther itclaims:solicitor-Client
privilage or litigation privilege).

EYwill alée-bé réquired to pravideinformaition relafing to therfees that EY toflects from ,
Clignt for-the provision of audit s‘er\'iic‘;és_; other agebunting senvicés and riefi-gudit services.

7. Initerrigt commiipfeations -Unléss ofherwise agreediwith Glient; EY and other EY

* Entilies.may saméspond by means ofthe Internet or otherelectronic media or provide-
informiation.to Cliént in &lectroriie form. Therae are inherent rsks assoolatsd with the :
electroniciransmission -:of'-informaﬁon.{fcr_r the intemat-or offierwiss, EY canriot guarantes
thesecurity and:integrity of any.eleclttbnic communications. sent or tecgived inrélationto -
this ehgagement and cannot guarantse that transmissiofs orother electonic infarmiation
will' bé free fromvinfection by viruses. orather forms of malicioussofiwars,. :

4

8. Right to terminatd: sefvices- Shhjeéﬁo any .apﬁ}i‘ca_ble'gr,qfe;séidnaf standards.and

legislation, gither party may terminate this Agreement, with-or without catise, by providing
wiittsn.nofice-to the other party. In ihé; event of early terminatioh, for whateverreason,
Client will be.invoiced for ime and expenses inicured tp 16 ths end:of the notica period.
together with regsonable time and expenses.incuriet to bringthe engagement fo a close
in a prompt and orderly manner. EY'shiall-also have tha rght, upsr 7' days-prior riofice, to.-
suspend performance of the Servicesiin the sverit Client falls {o. pay ‘&ny amount reguired
to'be paid under this Agregiment,
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8. Expenses Client shall reiniburse EY fer.all reasohable expenses mcurred i connectton
with thé performancs of thie. Sevices. The costs of administrative ftems such as
telephori, reséarch material, fassarmle overnight mil, messenger; admmlsiratwe-
support, among. ofhiers will be bmedlgto Clientat11.5% of EY'sfees for professional
services. Reasonable and' customary out-of-pockst: expenses for ltems suchas fraval,
meals, accommociataons and oitiere expenses spectﬁcaﬂy refated to this engagsinent; wﬂi
alse be charged, E{; :

40. Blﬂmg and taxes - Bills including expenses will be rerdered on 3 feguiar basis gs the
assignment progresses. Accounts are dus whien refideisd: Inferast o ovéridue decounts:
is caloulated atthe rate noted ontherinvolce cormmaticitig 30 days. folle\mng the:date of
fhe invoice, The fees expenses anr;! othér gharges payablg parsugntto thils Agreementdo
notingiude: taxes orduties, All appll?abie taxes or ditigs, whether ‘presently’in fores of
xmposed,m.ihe futiis, shall be. assumed and paid by Chent Withiout dedueﬁon from the
fees, expenses and'tharges hereunder

11. Govemmg taw- This Agresment shail be:-governed by &nd construed in ascoidance. with
thelaws’of the Plovinge of Oritarig’ and the:laws of. Canada-applicabls thérein, Withoiit.
regatd to pribciples of enfiicts: of 1aw Thg partiss héreby lrrevecably and uncondifionally
-SUubriit dnd atfor O tiie eXoclusive jUnsdlctmn of'the courts of the Province of Ghtaio in

o -¢onhepticn with any disguits, claim or otfier matter arising -out of or relafingto this

s ‘Agreemen’t oritié Servicés:

12, EY reports EY retaing gl cepynght -and ‘othet intellectiial property tights i,  everything
créated by EY beftie o duting fhe:eourse-of ai, ehgagement, mciudmg all EY teports;
-advica oj.other EY commumcahonsizof anykind C’EY Reports“) and alj methcdol@gaes
tools, systems;, software and workmg papers: created by EY: Any.EY Repotis-are: {ntended
solelyfor-the purpose described i the engagement letter or conjract to:which these. tering
and-gonditiong.are attached Excegtz as othérwise specifically agresd in sush grigagement
letter or confract Glisnt shall not refer {0 EY orreproducs, quote. or fefer 16 dny EY'Repoert
{orany’ parﬁcm, summary or absfract thereof) in-any dacumént filed o distiibiited | i
coringction with (0 a purchese or sale ofsedlirifies of (if) confinuous.discigdure obhgatrons
under appixcable securitigslaws, EY asstmes no duty,-obligation or- Tésponsibllity
whatsoeverfo ariy third parties'that; obtam ‘dccess to ah EY Repdéit (i.e: parties other than
{hdsg to'whoih ar EY Repoit is addressed) Any sérvices or procedures performed for
Clientwill not be. planned er conducted {i) in contermplation of reliance by third partiss (iiy
with respect to any specific transactions cohtemplated by iird parties or (il with respect:
té:the interests or réguirements of" thxrd parties. Client may not tely on any draft EY.
Report
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13 Limitation of liabllity - T5.ths fullest extént permitted-by law and regardless of whether

= such fialility is-baisied o bregch of eontsact, tort {including negligence}, breach of statute; -
‘s 1 strict Hability, fallure of sssential purpose: or othenwise, :

(&), EY'sliability shall bs Severaland gt joiit and Several solidary or.in solidum and EY
shiéll-only b liable fof its propirtionsits share of anytotal liability bassd'on degreeof .
‘Taulthaving regard td the.contifbution 1o any loss.ordamage in guestion of any ‘ofher
persons respionsiblé énd/or liable for:such foss.and damage; ~

1 :
arty be fiable o thé oifier fof any consequential, incidantal, -
indinsct, pini ive-orspeclal dainages (including loss of profits; dafs, business'or +
:d6odwilly in-6onnection with the performiance of the:Services orothenwise under fhis. -
i~ Agreement, everrif the rélévant parly has been-advised of the fikelinsod of sugi

i damidges;and - | ! -

G ®) inbe avent shall githér barty be

- i
o= {0} Wnany casethe total Aggregate liability of EY arising.out of or relating to this
f ~ Agresimentior ihie Services shall be imited to ihe.greater of (i) the tofal fees paid to :
- EYfor the ‘Servicés and {1} $1,000,000. This paragraply (¢} shall nat limitlability for
death, bodily ifjury, physical damags te'tangible properfy; fraud or véllfal miseonduct:

Forthe puipbises oFfhis ssstion ("Liftatiar of LISBiIE?, thesterm EY fncludes alf other &Y

& Eniifiesafiekary Stibontractors, méfbérs, shareholters, directors, officers, managers;

= paiftriers or éffiployeds of EY or any-otherEY Entity.

14, Global respurces’ - EY mdy.use the -§_éwicesbf:p.'ezs'atmél from other EY: Entities fo assist:
itin providing 1he Setvices. EY shall be $olély resporisible for the performance ofthe.
Services did all of the bifier lisbilitiesiand obligations of EY underthis Agreement whether
or. ot petfarined, inwhole or paft, By.EY, any-ofher'EY Entity, or any'subcontractor or
personnel of anly EY Entify. Client and ifs affiliafes or ofher persons or entifies for orin

respect 6f Which any of the Services are provided shafl have.no recourse, and shall bring:

no:clali fwhether in-contract, tott; 'or biherwiss) against-any EY Enfify other than EY, oF

) against any subconractors, members, shareholders; directors, officsrs, managets,
partners.or employees ofEY orany other EY Entity; or any of their reéspective: assets, in

o] cennection with the performance of the Services or theriwise undet the Agreément. Otfier

EY Estities and any subcorifragtors, members, sharsholders, directors, officéfs,
managers, pariners or employees of EY or any othsr EY Entity shall have the eXpress
‘beneiit-of this seciion and shall have the right fo’rely 0 and 'efforée dry ofits feims,

4
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_ 15:Ns gpﬁjjc:aﬁﬁgn - The precedifiy twd seetions-(Limitation of Liability, Global Resources)

16..Solicitation and hlilng of EY ‘pers%én nel- EY's indapenderics.could be'eomprorised if

17,

18

: 19-'

shall.not apply: te the-ektent prohibited by applicable law orregulation fincluding for these
‘burposes applicable. rides and interpratations of the US Seeuities-and Exchangs:
Corimission relafingto auditor Independence and any spplicable rulss or guidancs fromi a
Provinglal Insfifiite/Order of Chartered Accountanits fiaving jurigdiction).,

Clieritwere to:hie certali EY persohnel, Without the'prior wiiften consant of £Y, Glirit
shallnet Solicit for employment or for-a position on ity Board &f Dirdttors; not hire, ahy
currentof former partneror professit nal empldyee of any of EY, any affiliatefhereof or-
any ether EY Eritity; if such parner-or niessional evnioyeehias been volved indhe-
performance of-any audit, review, aitest o assiirancd seivice Tor-or refating fo Clientat:
any: fime since the date of Tiling 6fClieni's tost retent financial stafements witithe
relevanitsecurifies regulafor(s) ot stock-exthange(s). (o, if Client, hag notpreviously filed
suchifinaticlal staterhents, sinde thebeginning of the most recent:fiseal vear to be covered
by Gligpt's first sueh findncial stateh 1ents), orin the 12 months preceding that date,

Severability - In the'svert-afiy provisiof of this Agréerrent is determined to-be invalid,
flegal or unshforcsable, inWifiole-orin hart, stch provisien shall be deemed severed'from
this: Agreemient to the extentreqiirel] and the remainder of thils Agreement shall remain’in

full forc# zind effect

Legal procesdings - i the eveiit EY is rétjusstad by Clientor Is required by govemment
regulation, subpoeha, of sther legalpracessio preduce.doguments or pefsennelas x
'vsiifth:es’ses:vvith"réSpec’t‘-’c’o'tﬁé‘véngag;é;merﬁ;for-‘ Client; and provided that EY fs 1ot 4 party to:
the Jegal pragesdings, Clientshall reimburse EY for professional fime and expenses, as:
well agithie fees and expenses of-colinsel, Insurred in respending fo-such reguests,

j
LLP-statiis - BY is &tegistared fimited liability partnership ("ELP" sontinued under fie:
laws of thé province of Ohtarie and i registered asan exfra-provingial LLP i Quisbisg End
offier:Canadian provinces. Generally; a parinerof an LLP has & degree of fiited lability
protectipn In-that he or she'is not peisonally ilable:for any debts; obligetions or liabiiitiés of
this 1P fiat'grise from the negligence of another partner oriany person urider that
partngt's direct supervision or conifrdl. As an LLP, EY'is required to imdintain.certalir
insurance. EY's:insurance exceeds the mandatory professional lisbility insurante
requirements established by any provifigial Instifute/Ordér of-Charteréd Accountants..

i .
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20. Miscellaneons - EY-shal provide all Senvioss as an fridspendentdntiacior.and nothing.

shall.b# goiistriled to:éreaté 3 partriership, joint ventirs or gther relationship between EY
and Gliedt. Neither party shall have the'right, power or authaiity fo obligate ‘orbing the.
othet in any ménner. This Agreement shall not be modified éxcept by written agresment
signed by the parties. This Agresment may notbe dssighed inwhole or in part by Client
without EY's-prior wriften-cansant, ndt fo bé:imireasonahiy withheld. Any: fermis arid
provisions-of this Agresmentt that by théirnatirre opsrate beyond the Termor expiry of this
Agieeitient:shall'survive the fermination or£Xpiry-of this Agreement, Including:-without
litnitation those provisions headed Clispt Daia & Information; Confidentiality, Audifor. .
Oversight, Limitation-of Liability, Global Resources, Seficit tion & Hiring 6 EY Personiiel,
and.Legal Progesdings. Thi résmentshall-epure fo e benefit of and bs binding upén-
the-parties.and i

Agreement:shiall op

any subcontractors, metnbers; shatehioldars, diresiors; ofic , MaNAgers, partrers.or
employses of EY br any other EY Enity: This Agrestant carisifites the entire agresment
betwen the parties félaiing to its-subject matter and siipérsadas all priot representations,

negofiafioris and understandings. |

L TAASSEISING-Foral Lofpdraiing Bléupdmling: Baiobos 8 2909 BeptFhanting Engaiptisnlave o Tage
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=4 November 17, 2009
:‘f J Mr. James Hyde
Chair of the Audit Commitiee

~ Sino-Forest Corporation
I 80 Burnhamthorpe Rd W., Suite 1208

¥ Mississauga, ON, L5B 3G3
Z,ﬁ Re: Short Form Prospectus

) This will confirm the éngagement of Ernst & Young LLP ("we” or “EY") to perform services in
:-’[ respect of the prospectus for Sino-Forest Corporation (the “Company”). Our partner, Linda
L Zhu, will have primary responsibility for this engagement.

e Management of the Company and the underwriter bear the primary responsibility to ensure
{ the prospectus contains no misrepresentations. Our procedures with respect to this
! engagement will be performed in accordance with our professional standards as set out in
CICA Section 7110 - Auditor Involvement with Offering Documents of Public and Private
Entities, and other requirements as set out hereunder. These procedures are designed to
enable us to issue our consent to the use of our auditors’ report to demonstrate to readers
that we have been involved with the prospectus. Our consent is to be included ‘in the
prospectus.

&

ey

Lr
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i Audited financial statements

Pursuant to Canadian securities laws, the comparative annual financial statements for the
most recently completed financial year are incorporated by reference in the prospectus.

We have audited the balance sheets of the Qompany as at December 31, 2008 and 2007,
and the statements of income and retained earnings, comprehensive income and cash flows
for the years then ended. Our report to the shareholders on the comparative annual financial

=S

[ e TREuN 54

statements for the year ended December 31, 2008 was dated March 13, 2009 and is to be

incorporated by reference in the prospectus relating to the offering of common shares of the

“‘j Company, to be filed by the Company under the Securities Acts of British Columbia, Alberta,

L Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island,
’ Quebec and Newfoundland and Labrador (the “Acts”).

L _ In order to provide our consent to the use of our auditors’ report in the prospectus, it will be

1 necessary for us {o perform subsequent events review procedures with respect to the

preliminary and final prospectuses and the closing of the offering. This work is expected to be

— comprised of limited enquiry and review procedures designed to provide assurance that

4 management has identified events arising after the date of the auditors' report in the

prospectus that may require an adjustment to, or disclosure in, the audited financial

2
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statements or cther information in the prospectus that is derived from such financial
statements. We are also required to update our communications with the Company’s legal
counsel and obtain representations from management similar to those we customarily receive
as part of our annual audit.

Unaudited interim financial statements

Pursuant to Canadian securities laws, comparative interim financial statements for the most
recently completed financial period are incorporated by reference in the prospectus. In order

to consent to the use of our auditors’ report in the prospectus described above, our -

professional standards require that we carry out certain procedures including a review of the
Company's interim financial statements for the three and nine months ended Seplember 30,
2009 and 2008 and any other interim financial statements that may be issued and
incorporated by reference in the prospectus. We have reviewed the interim consolidated
financial statement for the three and nine month period ended September 30, 2009 and 2008

and provided our report thereon to the audit committee of Sino-Forest Corporation. In order .

for the interim financial statements for the three and nine months period ended September 30,
2009 and 2008 to be incorporated by reference in the 'short form prospectus, we will have to
complete additional subsequent event review procedures. ) .

The period covered by the interim financial information is specified by securities legislation. If
the final prospectus is delayed, it may be necessary to.update the interim financial
statements. If such is-the case, then we would have to perform additional review procedures
on the updated unaudited interim financial statements.

The review procedures we carry out are significantly less extensive than an audit and would
not necessarily reveal matters requiring adjustments to or disclosures in the interim financial
information. Further, adjustments and disclosures may later be determined to be necessary
as a result of our subsequent audit of the 2009 financial statements that include such interim
periods. Accordingly, the review procedures do not result in the expression of an audit opinion
on the interim financial statements. ‘ :

If information comes to our attention which leads us to question whether the interim financial
statements are materially in error or not in accordance with generally accepted accounting
principles, we will inform you and discuss what further action is required.

If as a result of our work we are required to express a reservation in our report on our review
of the unaudited interim financial statements to be incorporated by reference in the
prospecius, we will provide a wriiten report on our review thereof to be included in the

prospectus.

S
20
Ao
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Other information in the prospectus

In addition to financial statements, a prospectus includes other financial information and
information of a non-financial nature. As such other information may be relevant {o the
financial statements and our audit or review thereof, we will perform procedures to determine
whether this other financial and non-financial information is consistent with the audited and
unaudited financial statements in the prospectus in accordance with the guidance in CICA
Section 7500.

If we become aware of information that, although not inconsistent with the financial
statements, appears to constitute a misrepresentation when reading the prospecius, we will
discuss the matter with management or with the Company's legal counsel, with the consent of
management. We may wish to receive written confirmation from legal counsel of their view on
the matter. In the event that the apparent inconsistency is not resolved to our satisfaction, we
will advise the Audit Committee and consider whether our consent may be provided.

Communications required by securities commissions and other parties
We are required by provincial securities legislation to issue the following letters:
Upon filing the preliminary prospectus:

()  Anunsigned comfort letter addressed to the Directors of the Company and the
underwriter expressing assurances with respect to specified financial
information included in the prospectus; .

Upon filing the final prospectus: .

()  Consent letters addressed to the securities commissions and the underwriter,
in which we give our consent to the use of our report in the prospectus;

(i) A comfort letter addressed to the Directors of the Company and the underwriter
expressing assurances with respect to specified financial information included
in the prospectus;

Upon closing of the prospectus:

{i) An updated comfort letter addressed to the Directors of the Company and the
underwriter,

(59]
S
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Auditor assistance to the underwriter

~—

: { As indicated above, in connection with the proposed offering of securities, we understand that
) the underwriting agreement will provide that we perform certain procedures for the purpose of

Tl issuing a comfort letter to the underwriter. The comfort letter would make reference to our
«\ auditors’ report and our review of the unaudited interim financial statements incorporated by

reference in the prospectus, and set out the procedures performed at the underwriter's
= request and the results of performing those procedures. In addition, we understand that the
‘ [ underwriter may request that we attend a meeting (the “due diligence meeting”) at which the
! underwriter and the underwriter's legal counsel may wish to ask us certain questions, and that -
you have agreed to grant such a request. We understand that the underwriter is an
T [ experienced underwriter and will be carrying out other procedures it deems appropriate to
Lo obtain whatever information it believes is necessary to complete its investigation of the
financial affairs of the Company. Our audits of the Company's financial statements referred to
S above were not carried out for the purpose of such investigation, and our auditors’ reports, our
‘ ] comfort letter, and the answers that we may give at the due diligence meeting are not to be
' relied upon for that purpose. ‘ )

Lo ;5 ‘ We will provide a comfort letter to the underwriter which we will prepare in accordance with
) the guidance contained in CICA Section 7200. We will advise you of the matters on which the
underwriter is seeking comfort and the procedures they are requesting. As the Company, not
the underwriter, will bear the cost of preparing the comfort letter, we will discuss with you the
practicality and effectiveness of the requested procedures in providing the desired comfort.

. In accordance with professional standards, our audit was carried out solely for the purpose of -
- { providing us with sufficient appropriate audit evidence to support our opinion on the financial
F statements referred to above. There is no assurance that the procedures we perform for
purposes of the comfort letter and our responses at the due diligence meeting will address all
O of the questions that the underwriter and the underwriter's legal counsel may have. You
j should be aware that there could be sensitive matters that the underwriter and the
underwriter's legal counsel may ask us to address either in the comfort letter or during the due
, diligence meeting that could affect the outcome of the proposed offering of securities. At due
| diligence meetings we will not respond to underwriters’ questions dealing with matters that are
g generally management's concern or that involve predictions about future events or which are

beyond the scope of our practice and personal knowledge. Unless otherwise instructed by

T you, we shall attempt to perform all of the requested procedures and answer all questions
} asked at the due diligence meeting.

S You acknowledge that we have no responsibility to you if the results of our procedures or our

1 answers to the questions asked at the due diligence meeting result in termination of, or

o change in, the proposed secuiities offering or in misuse of any confidential information

discussed at the meeting. You also acknowledge that you have requested us to cooperate in

EY-HC-2000-000344
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every way with the underwriter and the underwriter's legal counsel, by performing the
requested procedures and by answering any questions they may ask in the due diligence
meeting.

You also agree to indemnify and hold hammless all members of the engagement team and
Emst & Young LLP from any claim by the underwriter and the underwriter's legal counsel, or
any other third party, that arises as a result of our comfort letter or our attendance at the due
diligence meeting and our responses to questions asked at such meeting.

We shall advise the underwriter that information acquired by them in our comfort letter or as a
result of our responses to their questions at the due diligence meeting is confidential and is to
be used only in connection with the securities offering referred to above. In addition, we will
notify the underwriter of our professional standards for participation in a ‘due diligence
meeting. )

Fees’

Our fees will be billed as work progresses are based on the amount of time required. Payment
in full should be made within 30 days of the date each billing is received. Hourly rates for our
professionals for this engagement, in Canadian dollars, are set out below. All fees and rates
quoted excluded applicable taxes. Direct out-of-pocket expenses will be invoiced to you at our
cost.

Level T Hourly rate
Partner : : $650
Senior Manager _ ’ $450
Manager - _ ‘ N $350
Senior - $225
Staff © o $150

Our estimated fees and schedule of performance are based upon, among other things, the
assumption that all necessary information will be available to us on a timely basis and that the
scope of our services is not expanded beyond those described herein. Should our
assumptions with respect to these matters be incorrect or should the condition of the records,
degree of cooperation, or other matters beyond our reasonable control require additional
commitments by us beyond those upon which our estimated fees are based, we may adjust
our fees and planned completion dates.

We very much appreciate the opportunity to provide services to the Company in respect of the
prospecius and would be pleased {o furnish any additional information you may request
concerning our responsibilities and functions. Please let us know immediately if you have any
concerns about the terms of engagement as described in this letter.

EY-HC-2009-000345
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-

o Additonal. terms and condiions are aliached and form an integral part of this: angagement
o leﬂer they govern our respeclive rights and obilgafions arising out of this engagement.

! [ “To canfim thess'arrengements as outlined areun asgordance with your requirements ard-are

acceptabis, please’slign ong. copy of this letterin the’ spdce provlded and-rsturn-it fo ys;

S Yours very iy
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= Terms and conditicns
Except as otherwise specifically pravided in the engagement letter or contract to which these
terms and conditions are attached (collectively, the "Agreement") the following additional

— terms and conditions shall apply. As used herein "EY" refers to.the Canadian firm of Ernst &
! Young LLP. "EY Entities” means EY, alt members of the glohal Ernst & Young network, Ernst
& Young Global Limited, and any of their respective affiliates (and "EY Entity" means any one

gy of them).

1. Services - EY shall exercise due professional care and competence in the performance of
the services provided pursuant to this Agreement (the "Services").

2. Unexpected events - If changes to the scope or timing of any Services are required
" because of a change in applicable law or professional standards or events beyond a

party's reasonable control, but not involving its fault or negligence (any of which, a
e "Change"), the parlies agree to adjust the fees for, and/or timing of, the Services
. appropriately and, if necessary, Client will obtain Audit Committee approval of such
adjustments. Each party shall be excused from default or delay in the performance of its
obligations (other than payment obligations) under this Agreement to the extent caused by

i :r‘-’ a Change. .

Cei . 3. Client data and information - Client will provide, or cause to be provided, to EY in a
. _ timely manner complete and accurate data and information ("Client Data”) and access to .

\ resources as may be reasonably required by EY to perform the Services. EY may disclose

Client Data, including personal information, to other EY Entities for the purposes of (i)

. rendering the Services, (ii) fulfilling EY Entities’ professional obligations to manage

= conflicts of interest and to maintain auditor independence and (i) implementing

o standardized performance recording and documentation systems within the global Ernst &

7 Young network. EY Entities or their service providers may process and store Client Data,
which may include personal information, outside of Canada.

‘l 4. Confidentiality - Subject to the other terms' of this Agreement, both Client and EY agree
' that they will take reasonable steps to maintain the confidentiality of any proprietary or
confidential information of the other.

J 5. Privacy - Client confirms to EY that it has obtained any consents that may be required

under applicable privacy legislation for any collection, use or disclosure of personal
= information that is necessary in order for EY to provide the Services. EY shall adhere to
applicable privacy legislation when dealing with personal information that was obtained
from Client. Personal information is collected, used and disclosed by EY in accordance
with EY's privacy policy, which is available at htip://www. ey.com/ca.

EY-HC-2009-000347
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6. Auditor oversight - Client hereby acknowledges that EY may from time to time receive

requests or orders from the Ganadian Public Accountability Board or from professional,
securities or other regulatory or governmental authorities that fulfill similar functions {(both
in Canada and abroad) to provide them with information and copies of documents in EY's
files including EY's working papers, and other work-product relating to Client's affairs.
Client consents to EY providing or producing, as applicable, these documents and
information without further reference to, or authority from, Client. Except where prohibited
by law, if a request or order is directly related to an inspection or investigation of EY's
audit of Client, EY will advise Client of the request or order.

When a regulatory authority requests access to EY's working papers and other work-
preduct relating fo Client's affairs, EY will, on a reasonable efforts basis, refuse access to
any document over which Client has expressly informed EY that Client asserts privilege,
except where disclosure of documents is required by law or requested by a provincial
Institute/Order of Chartered Accountants pursuant to its statutory authority. Client must
mark any document over which it asserts privilege as privileged and inform EY of the
grounds for Client's assertion of privilege (such as whether it claims solicitor-Client
privilege or litigation privilege). :

EY will also be required to provide information relating to the fees that EY collects from
Client for the provision of audit services, other accounting services and non-audit services.

. Internet communications - Unless otherwise agreed with Client, EY and other EY -

Entities may correspond. by means of the Internet or other electronic media or provide
information to Client in electronic form. There are inherent risks associated with the
electronic transmission of information on the Internet or otherwise. EY cannot guarantee
the security and integrity of any electronic communications sent or received in relation to
this engagement and cannot guarantee that fransmissions or other electronic information
will be free from infection by viruses or other forms of malicious software.

. Right to terminate services - Subject to any applicable professional standards and

legislation, either party may terminate this Agreement, with or without cause, by providing
written notice to the other party. In the event of early termination, for whatever reason,
Client will be invoiced for time and expenses incurred up to the end of the notice period
together with reasonable time and expenses incurred to bring the engagement to a close
in a prompt and orderly manner. EY shall also have the right, upon 7 days prior notice, to
suspend performance of the Services in the event Client fails to pay any amount required
to be paid under this Agreement.

190
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Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection
with the performance of the Services. The costs of administrative items such as
telephone, research material, facsimile, ovemight mail, messenger, administrative
support, among others will be billed to Client at 11.5% of EY's fees for professional
services. Reasonable and customary out-of-pocket expenses for items such as travel,
meals, accommodations and other expenses specifically related to this engagement will
also be charged. ‘

Billing and taxes - Bills including expenses will be rendered on a regular basis as the
assignment progresses. Accounts are due when rendered. Interest on overdue accounts
is calculated at the rate noted on the invoice commencing 30 days following the date of
the invoice. The fees, expenses and other charges payable pursuant to this Agreement do
not include taxes or duties. All applicable taxes or duties, whether presently in force or
imposed in the future, shall be assumed and paid by Client without deduction from the
fees, expenses and charges hereunder.

Governing law - This Agreement shall be governed by and construed in accordance with

the laws of the Province of Ontario and the laws of Canada applicable therein, without

regard to principles of conflicts of law. The parties hereby irrevocably and unconditionally
submit and attorn to the exclusive jurisdiction of the couris of the Province of Ontario in
connection with any dispute, claim or other matter arising out of or relating to this
Agreement or the Services. :

EY reports - EY retains all copyright and other intellectual property rights in everything
created by EY before or during the course of an engagement, including all EY reports,
advice or other EY communications of any kind ("EY Reports”) and all methodologies,
tools, systems, software and working papers created by EY. Any EY Reports are intended
solely for the purpose described in the engagement letter or contract to which these terms
and conditions are attached. Except as otherwise specifically agreed in such engagement
ietter or contract Client shall not refer to EY or reproduce, quote or refer to any EY Report
(or any portion, summary or abstract thereof) in any document filed or distributed in
connection with (i) a purchase or sale of securities or (ji) continuous disclosure obligations
under applicable securities laws. EY assumes no duty, obligation or fesponsibility
whatsoever to any third parties that obtain access to an EY Report (i.e. parties other than
those to whom an EY Report is addressed). Any services or procedures performed for
Client will not be planned or conducted (i) in contemplation of reliance by third parties (ii)
with respect to any specific iransactions contemplated by third parties or (iii) with respect
to the interests or requirements of third parties. Client may not rely on any draft EY
Report.

RN, 3
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13. Limitation of liability - To the fullest extent permitted by law and regardless of whether

14.

18.

such liability is based on breach of contract, tort (including negligence), breach of statute,
strict liability, failure of essential purpose or otherwise,

(a) EY's liability shall be several and not joint and several, solidary or in solidum and EY
shalf only be liable for its proportionate share of any total liability based on degree of
fault having regard to the contribution to any loss or damage in question of any other
persons responsible and/or liable for such loss and damage;

(b) in no event shall either party be liable to the other for any consequential, incidental,
indirect, punitive or special damages (including loss  of profits, data, business or
goodwill) in connection with the performance of the Services or otherwise under this
Agreement, even if the relevant parly has been advised of the likelihcod of such
damages; and ' .

(c) in any-case the total aggregate liability of EY arising out of or relating to this
Agreement or the Services shall be limited to the greater of (i) the total fees paidto EY
for the Services and (ii) $1,000,000. This paragraph (c) shall not limit liability for death,
bodily injury, physical damage to tangible property, fraud or wilful misconduct.

‘For the purposes of this section ("Limitation of Liability"), the term EY includes all other EY

Entities and any subcontractors, members, shareholders, directors, officers, managers,
partners or employees of EY or any other EY Entity.

Global resources - EY may use the services of personnel from other EY Entities to assist’

it in providing the Services. EY shall be solely responsible for the performance of the
Services and all of the other liabilities and obligations of EY under this Agreement whether
or not performed, in whole or part, by EY, any other EY Entity, or any subcontractor or
personnel of any EY Entity. Client and its affiliates or other persons or entities for or in
respect of which any of the Services are provided shall have no recourse, and shall bring
no claim (whether in contract, tort, or otherwise) against any EY Entity other than EY, or
against any subcontractors, members, shareholders, directors, officers, managers,
partners or employees of EY or any other EY Entity, or any of their respective assets, in
connection with the performance of the Services or otherwise under the Agreement. Other
EY Entites and any subcontractors, members, shareholders, directors, officers,

‘managers, partners or employees of EY or any other EY Entity shall have the express

benefit of this section and shall have the right to rely on and enforce any of its terms.

No application - The preceding two sections (Limitation of Liability, Global Resources)
shall not apply to the extent prohibited by applicable law or regulation (including for these
purposes applicable rules and interpretations of the US Securities and Exchange
Commission relating to auditor independence and any applicable rules or guidance from a
provincial Institute/Order of Chartered Accountants having jurisdiction).

EY_HC_2000-NNNRAN
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16. Solicitation and hiring of EY personnel - EY's independence could be compromised if

17.

18.

19.

Client were to hire certain EY personnel. Without the prior written consent of EY, Client
shall not soficit for employment or for a position on its Board of Directors, nor hire, any
current or former partner or professional employee of any of EY, any affiliate thereof or
any other EY Entity, if such partner or professional employee has been involved in the
performance of any audit, review, attest or assurance service for or relating to Client at
any time since the date of filing of Client's most recent financial statements with the
relevant securities regulator(s) or stock exchange(s) (or, if Client has not previously filed
such financiai statements, since the beginning of the most recent fiscal year to be covered
by Client's first such financial statements), or in the 12 months preceding that date.

Severability - In the event any provision of this Agreement is determined to be invalid,
illegal or unenforceable, in whole or in part, such provision shall be deemed severed from
this Agreement to the extent required and the remainder of this Agreement shall remain in
full force and effect.

Legal proceedings - In the event EY is requested by Client or is required by government
regulation, subpoena, or other legal process to produce documents or personnel as
witnesses with respect to the engagement for Client, and provided that EY is not a party to

the legal proceedings, Client shall reimburse EY for professional time and expenses, as .

well as the fees and expenses of counsel, incurred in responding to stich requests.

LLP status - EY is a registered limited liability partnership ("LLP") continued under the
laws of the province of Ontario and is registered as an extra-provincial LLP in Quebec and
other Canadian provinces. Generally, a partner of an LLP has a degree of limited liability
protection in that he or she is not personally liable for any debts, obligations or liabilities of
the LLP that arise from the negligence of another partner or any person under that
pariner's direct supervision or control. As an LLP, EY s required to maintain certain
insurance. EY's insurance exceeds the mandatory professional liability insurance
requirements established by any provincial Institute/Order of Chartered Accountants.
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20. Miscellaneous - EY shall provide all Services as an independent contractor and nothing
shall be construed to create a parinership, joint venture or other relationship between EY
and Client. Neither party shall have the right, power or authority to obligate or bind the
other in any manner. This Agreement shall not be modified except by written agreement

=T signed by the parties. This Agreement may not be assigned in whole or in part by Client

without EY's prior written consent, not to be unreasonably withheld. Any terms and
provisions of this Agreement that by their nature operate beyond the term or expiry of this

‘ Agreement shall survive the termination or expiry of this Agreement, including without

- limitation those provisions headed Client Data & Information, Confidentiality, Auditor

Oversight, Limitation of Liability, Global Resources, Solicitation & Hiring of EY Personnel, ~ ~

and Legal Proceedings. This Agreement shall enure to the benefit of and be binding upon

the parties and their respective successors and permitted assigns. The provisions of this

Agreement shall operate for the benefit of, and may be enforced by, other EY Entities and

any subcontractors, members, shareholders, directors, officers, managers,. partners or

employees of EY or any other EY Entity. This Agreement constitutes the entire agreement
between the parties relating to its subject matter and supersedes all prior representations,

negotiations and understandings.
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November 17, 2009

4
| © Mr. James Hyde
o Chair of the Audit Commitiee
o Sino-Forest Corporation
g 80 Burnhamthorpe Rd W,, Suite 1208
Mississauga, ON, L5B 3C3

“( Re: Offering Memorandum

This will confirm the engagement of Emst & Young LLP ("we” or “EY")' to perform services in resp.ect
| of the offering memorandum for convertible senior notes of Sino-Forest Corporation (the
! “Company”). Our partner, Linda Zhu, will have primary responsibility for this engagement.

B Management of the Company and the underwriter bear the primary responsibility to ensure the
o I offering memorandum contains no misrepresentations. Our procedures with respect to this
Do : engagement will be performed in accordance with our professional standards as set out in CICA
’ Section 7110 —~ Auditor Involvement with Offering Documents of Public and Private Entities, and
other requirements as set out hereunder. These procedures are designed to enable us to issue our
consent to the use of our auditors’ report fo demonstrate to readers that we have been involved with
the offering document.

Audited financial statements

We have audited the balance sheets of the Company as at December 31, 2008 and 2007, and the
statements of income and retained earnings, comprehensive income and cash flows for the years
S ) then ended. Our report to the shareholders on the comparative annual financial statements for the
| ( year ended December 31, 2008 was dated March 13, 2009 and is to be incorporated by reference in

the offering memorandum relating to the offering and issue of converfible senior notes of the

Company. Our report to the directors of the company on the 2007 financial statements dated March
2 j 12, 2008 except as to notes 2, 18 and 23 which are as of July 17, 2008 will also be incorporated by
S ’ reference in the offering memorandum, to be filed by the Company under the securities legislations
) of British Columbia, Albérta, Saskaichewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince
Edward Island and Newfoundiand and Labrador.

J In order to provide our consent to the use of our auditors’ report in the offering memorandum, it will
be necessary for us to perform subsequent events review pracedures with respect to the preliminary
and final offering memorandum and the closing of the offering. This work is expected to be
comprised of limited enquiry and review procedures designed to provide assurance that
management has identified events arising after the date of the auditors’ report in the offering
memorandum that may require an adjustment to, or disclosure in, the audited financial statements or
other information in the offering memorandum that is derived from such financial statements. We are
also required to update our communications with the Company’s legal counsel and obtain
representations from management similar to those we customarily receivg as part of our annual

] audit.
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. Unaudited interim financial statements
; _Comparaﬁve interim financial statements for the most recently completed finangial period are
Incorporated by reference in the offering memorandum. In order to consent to the use of our auditors’
report in the offering memorandum described above, our professional standards require that we

If the final offering memoréndum is delayed, the company may determine that it is necessary to
. update the interim financial statements. If such is the case, then we would have to perform additional
\ i review procedures on the updated unaudited interim financial statements.

The review procedures we carry out are significantly less extensive than an audit and would not

g necessarily reveal matters requiring adjustments to or disclosures in the interim financial information.

"-’ Further, adjustments and disclosures may later be determined to be necessary as a result of our

iy subsequent audit of the 2009 financial statements that include such interim periods. Accordingly, the

o~ . review procedures do not result in the expression of an audit opinion on the interim financial
i ] statements. -

If information comes to our attention which leads us to ‘question whether the interim financial
e statements are materially in error or not in accordance with generally accepted accounting principles,
{ t we will inform you and discuss what further action is required.

B If as a result of our work we are required to express a reservation in our report on our review of the
B unaudited interim financial statements to be incorporated by reference in the offering memorandum,
b we will provide a written report on our review thereof to be included in the offering memorandum.,

ﬁ’t Other Information in the offering memorandum

In addition to financial statements, the offering memorandum includes other financial information and
information of a non-financial nature. As such other information may be relevant to the financial
statements and our audit or review thereof, we wil perform procedures to determine whether this
other financial and non-financial information is consistent with the audited and unaudited financial
statements in the offering memorandum in accordance with the guidance in CICA Section 7500.

1 If we become aware of information that, although not inconsistent with the financial statements,
’ appears to constitute a misrepresentation when reading the offering memorandum, we will discuss

the matter with management or with the Company's legal counsel, with the consent of management.
| »? We may wish to receive written confirmation from legal counsel of their view on the matter. In the

EV_ 1 2000000200
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=y event that the apparent inconsistency is not resolved to our satisfaction, we will advise the Audit

Committee and consider whether our consent may be provided.

. Communications required by other parties

el

i Upon the request of the underwriter, we will issue the following letters:

2o Upon filing the preliminary offering memorandum:

» An unsigned comfort letier addressed o the Directors of the Company and the
underwriter expressing assurances with respect to specified financial information included

=~ in the offering memorandum. .

Upon filing the finat offering memorandum:

v ) - Consent letters addressed to the underwriter, in which we glve our consent to the use of
! ‘ our report in the offering memorandum.

| . A comiort letter addressed to the Directors of the Company and the‘ underwriter
i._’ ~ expressing assurances with respect to specified financial information included in the
_ offering memorandum. .

i Upon closing of the offering:

» An updated comfort letter addressed to the Directors of the Company and the underwriter.

P
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( Auditor assistance to the underwriter

We understand that the underwriter wishes for us to periorm certain procedures for the purpose of
issuing a comfort letter to the underwriter relating to the offering memorandum. The comfort letter
) would make reference to our auditors’ report and our review of the unaudited interim financial

} statements incorporated by reference in the offering memorandum, and set out the procedures
performed at the underwriter's request and the results of performing those procedures.

i( We will provide a comfort letter to the underwriter which we will prepare in accordance with the
- guidance contained in CICA Section 7200, subject to our receipt of a letter of representation from the
underwriter regarding the offering memorandum which is satisfactory to us. We will advise you of the
r:[ matters on which the underwriter is seeking comfort and the procedures they are requesting. As the
x Company, not the underwriter, will bear the cost of preparing the comfort letter, we will discuss with
you the practicality and éffectiveness of the requested procedures in providing the desired comfort,

\"'{ In accordance with professional standards, our audit was carried out solely for the purpose of
: providing us with sufficient appropriate audit evidence to support our opinion on the financial
statements referred to above. There is no assurance that the procedures we perform for purposes of
= ( the comfort letter will address all of the questions that the underwriter and the underwriter's legal
' ‘, counsel may have. You should be aware that there could be sensitive matters that the underwriter
= and the underwriter's legal counsel may ask us to address in the comfort letter that could affect the
outcome of the proposed offering of the convertible senior notes.

e You acknowledge that we have no responsibility to you if the results of our procedures result in

' termination of, or change in, the proposed convertible senior notes offering. You also acknowledge
— - that you have requested us to cooperate in every way with the underwriter and the underwriter's
legal counsel, by performing the requested procedures.

You also agree to indemnify and hold harmiess all members of the engagement team and Ernst &
= Young LLP from any claim by the underwriter and the underwriter's legal counsel, or any other third
: party, that arises as a result of our comfort letter.

We shall advise the underwriter that information acquired by them in our comfort letter is confidential
S f and is to be used only in connection with the convertible senior notes offering referred to above.

EY-HC-2009-000368
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Fees

Our fees will be billed as work progresses are based on the amount of time required. Payment in full
should be made within 30 days of the date each billing is received. Hourly rates for our professionals

= for this engagement, in Canadian dollars, are set out below. All fees and rates quoted excluded
b applicable taxes. Direct out-of-pocket expenses will be invoiced to you at our cost.
- Level Hourly rate
: Partner $650
Senior Manager $450
. Manager $350
o Senior $225
‘ Staff ~ $150

: Our estimated fees and schedule of performance are based upon, among other things, the

1 . assumption that all necessary information will be available to us on a timely basis and that the scope
of our services is not expanded beyond those described herein. Should our assumptions with
respect to these matters be incorrect or should the condition of the records, degree of cooperation,

{L' ) or other matters beyond our reasonable control require additional commitments by us beyond those
upon which our estimated fees are based, we may adjust our fees and planned completion dates.

offering memorandum and would be pleased to furnish any additional information you may request
concerning our responsibilities and functions. Please let us know immediately if you have any
concerns about the terms of engagement as described in this letter.

= I We very much appreciate the opportunity to provide services to the Company in respect of the

! Additional terms and conditions are atiached and form an integral part of this engagement letter; they
govern our respective rights and obligations arising out of this engagement.

5
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B ErnsT & YOUNG,

Internaticnal Exempt Offering Memorandum

To tonfirm thess.arrangemenits a8 outlined are in Sccordancs with yoli requirements and are
acceptable, please sign one copy of this:lefier in the spaca provided aad retumi it fo us..

Yours very trily,

: @ ?m;,- P

"ChaterisAcosintarits
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s Terms and Conditions

Except as otherwise specifically provided in the engagement letter or contract to which these terms

and conditions are attached (collectively, the "Agreement”) the following additional terms and

conditions shall apply. As used herein "EY" refers to the Canadian firm of Ernst & Young LLP. "EY

j; Entities” means EY, all members of the global Ernst & Young network, Emst & Young Global
Limited, and any of their respective affiliates (and "EY Entity" means any one of them).

1. Services - EY shall exercise due professional care and competence in the performénce of the
services provided pursuant to this Agreement (the "Services").

o 2. Unexpected events - If changes to the scope or timing of any Services are required because of
a change in applicable law or professional standards or events beyond a party's reasonable
control, but not involving its fault or negligence (any of which, a "Change"), the parties agree to
adjust the fees for, and/or timing of, the Services appropriately and, if necessary, Client will

o obtain Audit Committee approval of such adjustments. Each party shall be excused from default
or delay in the performance of its obligations (other than payment obligations) under this
Agreement to the extent caused by a Change.

3. Client data and information - Client will provide, or cause to be provided, to EY in a timely

i " _ manner complete and accurate data and information ("Client Data") and access to resources as

ey ) may be reasonably required by EY to periorm the Services. EY may disclose Client Data, '
P . including personal information, to other EY Entities for the purposes of (i) rendering the Services,

b (ii) fulfiling EY Entities' professional obligations to manage conflicts of interest and to maintain

auditor independence and (jii) implementing standardized performance recording and
documentation systems within the global Ernst & Young network. EY Entities or their service
providers may process and store Client Data, which may include personal information, outside of

! Canada.

4, Confidentiality - Subject to the other terms of this Agreement, both Client and EY agree that
they will take reasonable steps to maintain the confidentiality of any proprietary or confidential
information of the other.

Nt n

5. Privacy - Client confirms to EY that it has obtained any consents that may be required under
applicable privacy legistation for any collection, use or disclosure of personal information that is
necessary in order for EY tfo provide the Services. EY shall adhere to applicable privacy
legisiation when dealing with personal information that was obtained from Client. Personal
information is collected, used and disclosed by EY in accordance with EY's privacy policy, which

is available at hitp://www.ey.com/ca.

6. Auditor oversight - Client hereby acknowledges that EY may from time to time receive requests
£ or orders from the Canadian Public Accountability Board or from professional, securities or other
i regulatory or governmental authorities that fulfill similar functions (both in Canada and abroad) to
' provide them with information and copies of documents in EY's files including EY's working
papers, and other work-product relating to Client’s affairs. Client consents to EY providing or
producing, as applicable, these documents and information without further reference to, or

,,,,,
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— authority from, Client. Except where prohibited by law, if a request or order is directly related to
an inspection or investigation of EY's audit of Client, EY will advise Client of the request or order.

When a regulatory authority requests access to EY's working papers and other work-product
=) relating to Client's affairs, EY will, on a reasonable efforts basis, refuse access to any document
‘ over which Client has expressly informed EY that Client asserts privilege, except where
disclosure of documents is required by law or requested by a provincial Institute/Order of
Chartered Accountants pursuant to its statutory authority. Client must mark any document over
which it asserts privilege as privileged and inform EY of the grounds for Client's assertion of
privilege (such as whether it claims solicitor-Client privilege or litigation privilege).

— EY will also be required to provide information relating to the fees that EY collects from Client for
d the provision of audit services, other accounting services and non-audit services.

7. Internet communications - Unless otherwise agreed with Client, EY and other EY Entities may
= correspond by means of the Intemnet or otheér electronic media or provide information to Client in
electronic form. There are inherent risks associated with the electronic transmission of
information on the Internet or otherwise. EY cannot guarantee the security and integrity of any
electronic communications sent or received in relation to this engagement and cannot guarantee
= that transmissions or other electronic information will be free from infection by viruses or other

; ’ ’ forms of malicious software.

8. Right to terminate services - Subject to any applicable professional standards and legislation, -
_ either party may terminate this Agreement, with or without cause, by providing written notice to -
the other party. In the event of early termination, for whatever reason, Client will be invoiced for
time and expenses incumed up fo the end of the notice period together with reasonable time and
e expenses incurred to bring the engagement to a close in a prompt and orderly manner. EY shall
{ also have the right, upon 7 days prior notice, to suspend performance of the Services in the
event Client fails to pay any amount required to be paid under this Agreement.

s 9. Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection with

' the performance of the Services. The costs of administrative items such as telephone, research
material, facsimile, overnight mail, messenger, administrative support, among others will be billed
! to Client at 11.5% of EY's fees for professional services. Reasonable and customary out-of-
P pocket expenses for items such as travel, meals, accommodations and other expenses

‘ specifically related to this engagement will also be charged.

10. Billing and taxes - Bills including expenses will be rendered on a regular basis as the
assignment progresses. Accounts are due when rendered. Interest on overdue accounts is
calculated at the rate noted on the invoice commencing 30 days following the date of the invoice.
The fees, expenses and other charges payable pursuant to this Agreement do not include taxes

. or duties. All applicable taxes or duties, whether presently in force or imposed in the future, shall

. be assumed and paid by Client without deduction from the fees, expenses and charges

‘ hereunder.

EV.LO 2000_000R72
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— 11. Governing law - This Agreement shall be governed by and construed in accordance with the
L taws of the Province of Ontario and the laws of Canada applicable therein, without regard to
! principles of conflicts of law. The parties hereby irrevocably and unconditionally submit and attorn
to the exclusive jurisdiction of the courts of the Province of Ontario in connection with any
“*l dispute, claim or other matter arising out of or relating to this Agreement or the Services.

12. EY reports - EY retains all copyright and other intellectual property rights in everything created

- by EY before or during the course of an engagement, including all EY reports, advice or other EY

L""i communications of any kind ("EY Reporis") and all methodologies, tools, systems, software and

3 working papers created by EY. Any EY Reports are intended solely for the purpose described in
the engagement letter or contract to which these terms and conditions are attached. Except as

— _ otherwise specifically agreed in such engagement letter or contract Client shall not refer to EY or

! " reproduce, quote or refer to any EY Report (or any portion, summary or abstract thereof) in any

document filed or distributed in connection with (i) a purchase or sale of securities or (ii)

continuous disclosure obligations under applicable securities laws. EY assumes no duty,

! obligation or responsibility whatsoever to any third parties that obtain access to an EY Report

; j : (i.e. parties other than those to whom an EY Report is addressed). Any services or procedures
performed for Client will not be planned or conducted (i) in contemplation of reliance by third

parties (ii) with respect to any specific transactions contemplated by third parties or (jii) with

L Tespect to the interests or requirements of third parties. Client may not rely on any draft EY

o *’ Report.

13. Limitation of liability - To the fullest extent permitted-by law and regardless of whether such
liability is based on breach of contract, tort (including negligence), breach of statute, strict liability,
failure of essential purpose or otherwise,

s : (a) EY's liability shall be several and not joint and several, solidary or in solidum and EY shall

{ only be liable for its proportionate share of any total liability based on degree of fault having

! regard to the contribution to any loss or damage in question of any other persons responsible
" and/or liable for such loss and damage; .

. {b) in no event shall either party be liable to the other for any consequential, incidental, indirect,
: punitive or special damages (including loss of profits, data, business or goodwill) in
connection with the performance of the Services or otherwise under this Agreement, even if-
the relevant party has been advised of the likelihood of such damages; and

(o) in any case the total aggregate liability of EY arising out of or relating fo this Agreement or the
Services shall be limited to the greater of (i) the total fees paid to EY for the Services and (ii)
$1,000,000. This paragraph (c) shall not limit liability for death, bodily injury, physical damage

! to tangible property, fraud or wilful misconduct.

o For the purposes of this section ("Limitation of Liability™), the term EY includes all other EY
P Entities and any subcontractors, members, shareholders, directors, officers, managers, partners
or employees of EY or any other EY Entity. .

FY-BHC-2000-000373
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of the other liabilities and obligations of EY under this Agreement whether or not performed, in
whole or part, by EY, any other EY Entity, or any subcontracior Or personnel of any EY Entity.
= Client and its affiliates or other persons or entities for or in respect of which any of the Services
J are provided shall have no recourse, and shall bring no claim (whether in contract, tort, or
otherwise) against any EY Entity other than EY, or against any subcontractors, members,
shareholders, directors, officers, managers, pariners or employees of EY or any other EY Entity,
f or any of their respective assets, in connection with the performance of the Services or otherwise
under the Agreement. Other EY Entities and any subcontractors, ‘members, shareholders,
: directors, officers, managers, partners or employees of EY or any other EY Entity shall have the
— ) express benefit of this section and shall have the right to rely on and enforce any of its terms,

15. No application - The preceding two sections (Limitation of Liability, Global Resources) shall not
apply to the extent prohibited by applicable law or regulation (including for these purposes
A applicable rules and interpretations of the US Securities and Exchange Commission relating to
4 { auditor independence and any applicable rules or guidance from a provincial Institute/Order of
Chartered Accountants having jurisdiction).

e ‘ 16. Solicitation and hiring of EY personnel - E_Y;s independence could be compromised if Client

for emiployment or for a position on its Board of Directors, nor hire, any current or former partner
, or professional employee of any of EY, any affiliate thereof or any other EY Entity, if such partner
l’ or professional employee has been in\_/olved in the performance of any audit, review, attest or
! assurance service for or relating to Client at any time since the date of filing of Client's most
recent financial statements with the relevant securities regulator(s) or stock exchange(s) (or, if
= Client has not previously filed such financial statements, since the beginning of the most recent
o fiscal year to be covered by Client's first such financial statements), or in the 12 months

! preceding that date.
e 17. Severability - In the event any provision of this Agreement is determined to be invalid, illegal or
P J : unenforceable, in whole or in part, such provision shall be deemed severed from this Agreement

to the extent required and the remainder of this Agreement shall remain in full force and effect,

regulation, subpoena, or other legal process to produce documents or personnel as witnesses
with respect to the engagement for Client, and provided that EY is not a pariy {o the legal
proceedings, Client shall reimburse EY for professional time and expenses, as well as the fees
and expenses of counsel, incurred in responding to such requests.

”J 18. Legal proceedings - In the event EY is requested by Client or is required by government

19. LLP status - EY is a registered limited liability partnership ("LLP") continued under the laws of

) the province of Ontario and is registered as an extra-provincial LLP in Quebec and other

] Canadian provinces. Generally, a partner of an LLP has a degree of limited liability protection in

Lot that he or she is not personally liable for any debts, obligations or liabilities of ithe LLP that arise
from the negligence of another partner or any person under that partner's direct supervision or

) control. As an LLP, EY is required to maintain certain insurance. EY's insurance exceeds the

LSV LA/ A ACNIN™S ™ A
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mandatory professional liability insurance requirements established by any provincial
Institute/Order of Chartered Accountants.

20. Miscellaneous - EY shall provide all Services as an independent contractor and nothing shall be
= construed to create a partnership, joint venture or other relationship between EY and Client.
‘ Neither party shall have the right, power or autherity to obligate or bind the other in any manner.
This Agreement shall not be modified except by written agreement signed by the parties. This
Agreement may not be assigned in whole or in part by Client without EY's prior written consent,
T not to be unreasonably withheld. Any terms and provisions of this Agreement that by their nature
i operate beyond the term or expiry of this Agreement shalf survive the termination or expiry of this
‘ Agreement, including without limitation "those provisions headed Client Data & Information,
o Confidentiality, Auditor Oversight, Limitation of Liability, Global Resources, Solicitation & Hiring of
( EY Personnel, and Legal Proceedings. This Agreement shall enure to the benefit of and be
binding upon the parties and their respective successors and permitted assigns. The provisions
of this Agreement shall operate for the benefit of, and may be enforced by, other EY Entities and
any subcontractors, members, shareholders, directors, officers, managers, partners or
employees of EY or any other EY Entity. This Agreement constitutes the entire agreement
between the parties relating to its subject matter and supersedes all prior representations,
negotiations and understandings.
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l November 17, 2009

— Mr. James Hyde
& Chair of the Audit Committee
i Sino-Forest Corporation
90 Burnhamthorpe Rd W., Suite 1208
pE= Mississauga, ON, L58 3C3

Re: International Exempt Offering Memorandum (“Offering Memorandum?”)
This will cenfirm the engagement of Ernst & Young LLP (“we” or “EY") to perform services in

respect of the Offering Memorandum for Sino-Forest Corporation (the “Company”) for the
purposes of the international offering of common shares outside of Canada (the “Offering

T\ Memorandum”). Our pariner, Linda Zhu, will have primary responsibility for this engagement.
‘ Management of the Company and the underwriter bear the primary responsibility to ensure
< the Offering Memorandum contains no misrepresentations. Our procedures with respect fo

f this engagement will be performed in accordance with our professional standards as set out in

CICA Section 7110 — Auditor Involvement with Offering Documents of Public and Private
Entities, and other requirements as set out hereunder. These procedures are designed to
: enable us to issue our consent to the use of our auditors’ report to demonstrate to readers
o that we have been involved with the Offering Memorandum. Our consent is to be included in
' the Offering Memorandum.

S

Audited financial statements

We have audited the balance sheets of the Company as at December 31, 2008 and 2007,
and the statements of income and retained earnings, comprehensive income and cash flows
for the years then ended. Our report to the shareholders on the comparative annual financial
statements for the year ended December 31, 2008 was dated March 13, 2009 and is to be
5 incorporated by reference in the Offering Memorandum. Our report to the diréctors of the
j company on the 2007 financial statements dated March 12, 2008 except as to notes 2, 18 and
23 which are as of July 17, 2008 will also be incorporated by reference in the Offering
e Memorandum.

In order to provide our consent to the use of our auditors’ reports in the Offering
Memorandum, it will be necessary for us to perform subsequent events review procedures
with respect to the Offering Memorandum and any updates thereof, and the closing of the
L offering. This work is expected to be comprised of limited enquiry and review procedures
designed to provide assurance that management has identified events arising after the date of
the auditors’ reports in the Offering Memorandum that may require an adjustment to, or
i disclosure in, the audited financial statements or ~sther information in the Offering
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Memorandum that is derived from such financial statements. We are also required to update
our communications with the Company's legal counsel and obtain representations from
management simitar to those we customarily receive as part of our annual audit.

Unaudited interim financial statements

Comparative interim financial statements for the most recently completed financial period are
incorporated by reference in the Offering Memorandum. In order to consent to the use of our
auditors’ report in the Offering Memorandum described above, our professional standards
require that we carry out certain procedures including a review of the Company’s interim
financial statements for the three and nine months ended September 30, 2009 and 2008 and
any other interim financial statements that may be issued and incorporated by reference in the
Offering Memorandum. We have reviewed the interim consolidated financial statement for the
three and nine month period ended September 30, 2009 and 2008 and provided our report
thereon to the audit committee of Sino-Forest Corporation. In order for the interim financial
statements for the three and nine months period ended September 30, 2009 and 2008 to be
incorporated by reference in the Offering Memorandum, we will have to complete additional
subsequent event review procedures.

If the final Offering Memorandum is delayed, the company may determine that it is necessary
to update the interim financial statements. If such is the case, then we would have to perform
additional review procedures on the updated unaudited interim financial statements.

The review procedures we carry out are significantly less extensive than an audit and would
not necessarily reveal matters requiring adjustments to or disclosures in the interim financial
information. Further, adjustments and disclosures may later be determined to be necessary
as a result of our subsequent audit of the 2009 financial statements that include such interim
periods. Accordingly, the review procedures do not result in the expression of an audit opinion
on the interim financial statements.

If information comes to our attention which leads us to question whether the interim financial
statements are materially in error or not in accordance with generally accepted accounting
principles, we will inform you and discuss what further action is required.

If as a result of our work we are required to express a reservation in our report on our review
of the unaudited interim financial statements to be incorporated by reference in the Offering
Memorandum, we will provide a written report on our review thereof to be included in the

Offering Memorandum.

=D
-



W”H”f“”%ﬂi!m““”“wé{fERNsr& YoUuNG

f,?

:'—‘1 Other information in the Offering Memorandum

1( In addition to financial statements, the Offering Memorandum includes other financial
{’ information and information of a non-financial nature. As such other information may be
* relevant to the financial statements and our audit or review thereof, we will perform
procedures to determine whether this other financial and non-financial information is
consistent with the audited and unaudited financial statements in the Offering Memorandum in
accordance with the guidance in CICA Section 7500.

statements, appears to constitule a misrepresentation when reading the Offering

Memorandum, we will discuss the matter with management or with the Company's legal

- counsel, with the consent of management. We may wish to receive written confirmation from

f j legal counsel of their view on the matter. In the event that the apparent inconsistency is not

B resolved to our satisfaction, we will advise the Audit Committee and consider whether our
consent may be provided.

,;T If we become aware of information that, although not inconsistent with the financial
f

! Communications required by other parties
Upon the request of the underwriter, we will issue the following letters:
Upon filing the preliminary prospectus:

= 0] An unsigned comfort letter addressed to the Directors of the Company and the
underwriter expressing assurances with respect to specified financial
information included in the Offering Memorandum;

Upon filing the final prospectus:

(i) Consent letters addressed to the underwriter, in which we give our consent to
the use of our report in the Offering Memorandum;

(i) A comfort letter addressed o the Directors of the Company and the underwriter
= expressing assurances with respect to specified financial information included
! in the Offering Memorandum;

[

Upon closing of the prospectus:

i ¥ (i) An updated comfort letter addressed to the Directors of the Company and the
underwriter.
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Auditor assistance to the underwriter

We understand that the underwriter wishes for us to perform ceriain procedures for the
purpose of issuing a comfort letter to the underwriter refating to the Offering Memorandum.
The comfort letter would make reference to our auditors’ report and our review of the
unaudited interim financial statements incorporated by reference in the Offering
Memorandum, and set out the procedures performed at the underwriter's request and the
results of performing those procedures.

We will provide a comfort letter to the underwriter which we will prepare in accordance with
the guidance contained in CICA Section 7200, subject to our receipt of a letter of
representation from the underwriter regarding the Offering Memorandum which is satisfactory
to us. We will advise you of the matters on which the underwriter is seeking comfort and the
procedures they are requesting. As the Company, not the underwriter, will bear the cost of
preparing the comfort letter, we will discuss with you the practicality and effectiveness of the
requested procedures in providing the desired comfort.

In accordance with professional standards, our audit was carried out solely for the purpose of
providing us with sufficient appropriate audit evidence to support our opinion on the financial
statements referred to above. There is no assurance that the procedures we perform for
purposes of the comfort letter will address all of the questions that the underwriter and the
underwriter's legal counsel may have. You should be aware that there could be sensitive
matters that the underwriter and the underwriter's legal counsel may ask us to address in the
comfort letter that could affect the outcome of the proposed offering of securities.

You acknowledge that we have no responsibility to you if the results of our procedures result
in termination of, or change in, the proposed securities offering. You also acknowledge that
you have requested us to cooperate in every way with the underwriter and the underwriter's
legal counsel, by performing the requested procedures.

You also agree to indemnify and hold harmless all members of the engagement team and
Ernst & Young LLP from any claim by the underwriter and the underwriter's legal counsel, or
any other third party, that arises as a result of our comfort letter.

We shall advise the underwriter that information acquired by them in our comfort letter is
confidential and is to be used only in connection with the securities offering referred to above.
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Fees

Our fees will be billed as work progresses are based on the amount of time required. Payment
in full should be made within 30 days of the date each billing is received. Hourly rates for our
professionals for this engagement, in Canadian dollars, are set out below. All fees and rates
quoted excluded applicable taxes. Direct out-of-pocket expenses will be invoiced to you at our
cost.

Level Hourly rate
Partner $650
Senior Manager $450
Manager $350
Senior $225
Staff $150

Our estimated fees and schedule of performance are based upon, among other things, the
assumption that all necessary information will be available to us on a timely basis and that the
scope of our services is not expanded beyond those described herein. Should our
assumptions with respect to these matters be incorrect or should the condition of the records,
degree of cooperation, or other matters beyond our reasonable control require additional
.commitments by us beyond those upon which our estimated fees are based, we may adjust
our fees and planned completion dates.

We very much appreciate the opportunity to provide services to the Company in respect of the
Offering Memorandum and would be pleased to furnish any additional information you may
request concerning our responsibilities and functions. Please let us know immediately if you
have any concerns about the terms of engagement as described in this letter.

Additional terms and conditions are attached and form an integral part of this engagement
letter; they govern our respective rights and obligations arising out of this engagement. .

o
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Terms and conditions

Except as otherwise specifically provided in the engagement letter or contract to which these
terms and conditions are attached (collectively, the "Agreement") the following additional
terms and conditions shall apply. As used herein "EY" refers to the Canadian firm of Ernst &
Young LLP. "EY Entities" means EY, all members of the global Ernst & Young network, Ernst
& Young Global Limited, and any of their respective affiliates (and "EY Entity" means any one
of them).

1. Services - EY shall exercise due professional care and competence in the performance of
the services provided pursuant to this Agreement (the "Services").

2. Unexpected events - If changes to the scope or timing of any Services are required
because of a change in applicable law or professional standards or events beyond g
party's reasonable control, but not involving its fault or negligence (any of which, a
“Change"), the parties agree to adjust the fees for, and/or timing of, the Services
appropriately and, if necessary, Client will obtain Audit Committee approval of such
adjustments. Each party shall be excused from default or delay in the performance of its
obligations (other than payment obligations) under this Agreement to the extent caused by
a Change.

3. Client data and information - Client will provide, or cause to be provided, to EY in a
timely manner complete and accurate data and information ("Client Data") and access to
resources as may be reasonably required by EY to perform the Services. EY may disclose
Client Data, including personal information, to other EY Enities for the purposes of (i)
rendering the Services, (if) fulfilling EY Entities' professional obligations to manage
conflicts of interest and to maintain auditor independence and (i) implementing
standardized performance recording and documentation systems within the global Ernst &
Young network. EY Entities or their service providers may process and store Client Data,
which may include personal information, outside of Canada.

4. Confidentiality - Subject to the other terms of this Agreement, both Client and EY agree
that they will take reasonable steps to maintain the confidentiality of any proprietary or
confidential information of the other.

S. Privacy - Client confirms to EY that it has obtained any consents that may be required
under applicable privacy legistation for any collection, use or disclosure of personal
information that is necessary in order for EY to provide the Services. EY shall adhere to
applicable privacy legislation when dealing with personal information that was obtained
from Client. Personal information is coilected, used and disclosed by EY in accordance
with EY's privacy policy, which is available at http://www.ey.com/ca.

ey
F
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- ’ 6. Auditor oversight - Client hereby acknowledges that EY may from time to time receive

requests or orders from the Canadian Public Accountability Board or from professional,
securities or other regulatory or governmental authorities that fulfill similar functions (both
in Canada and abroad) to provide them with information and copies of documents in EY's
i files including EY's working papers, and other work-product relating to Client's affairs.
' Client consents to EY providing or producing, as applicable, these documents and
information without further reference to, or authority from, Client. Except where prohibited
by law, if a request or order is directly related to an inspection or investigation of EY's
] audit of Client, EY will advise Client of the request or order.

When a regulatory authority requests access to EY's working papers and other work-
=1 product relating to Client's affairs, EY will, on a reasonable efforts basis, refuse access to
any document over which Client has expressly informed EY that Client asseris privilege,
except where disclosure of documents is required by law or requested by a provincial
Institute/Order of Chartered Accountants pursuant to its statutory authority. Client must
mark any document over which it asserts privilege as privileged and inform EY of the
grounds for Client's assertion of privilege (such as whether it claims solicitor-Client
privilege or litigation privilege).

EY will also be required to provide information relating to the fees that EY collects from
Client for the provision of audit services, other accounting services and non-audit services.

” 7. Internet communications - Unless otherwise agreed with Client, EY and other EY

| Entities may correspond by means of the Internet or other electronic media or provide
information to Client in electronic form. There are inherent risks associated with the

e electronic transmission of information on the Internet or otherwise. EY cannot guarantee

1 the security and integrity of any electronic communications sent or received in relation to
this engagement and cannot guarantee that transmissions or other electronic information
will be free from infection by viruses or other forms of malicious software.

8. Right to terminate services - Subject to any applicable professional standards and
legislation, either party may terminate this Agreement, with or without cause, by providing
written notice to the other party. In the event of early termination, for whatever reason,
Client will be invoiced for time and expenses incurred up to the end of the notice period
together with reasonable time and expenses incurred fo bring the engagement to a close
in a prompt and orderly manner. EY shall also have the right, upon 7 days prior notice, to

— suspend performance of the Services in the event Client fails to pay any amount required

| to be paid under this Agreement.
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9. Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection

10.

11.

12.

with the performance of the Services. The costs of administrative items such as
telephone, research materiat, facsimile, overnight mail, messenger, administrative
support, among others will be billed to Client at 11.5% of EY's fees for professional
services. Reasonable and customary out-of-pocket expenses for items such as travel,
meals, accommodations and other expenses specifically related to this engagement will
also be charged.

Billing and taxes - Bills including expenses will be rendered on a regular basis as the
assignment progresses. Accounts are due when rendered. Interest on overdue accounts
is calculated at the rate noted on the invoice commencing 30 days following the date of
the invoice. The fees, expenses and other charges payable pursuant to this Agreement do
not include taxes or duties. All applicable taxes or duties, whether presently in foree or
imposed in the future, shall be assumed and paid by Client without deduction from the
fees, expenses and charges hereunder. .

Governing law - This Agreement shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein, without
regard to principles of conflicts of law. The parties hereby irrevocably and unconditionally
submit and attorn to the exclusive jurisdiction of the courts of the Province of Ontario in
connection with any dispute, claim or other matter arising out of or relating to this
Agreement or the Services.

EY reports - EY retains all copyright and other intellectual property rights in everything
created by EY before or during the course of an engagement, including all EY reports,
advice or other EY communications of any kind ("EY Reporis") and all methodologies,
tools, systems, software and working papers created by EY., Any EY Reports are intended
solely for the purpose described in the engagement letter or contract to which these terms
and conditions are attached. Except as otherwise specifically agreed in such engagement
letter or contract Client shall not refer to EY or reproduce, quots or refer to any EY Report
(or any portion, summary or abstract thereof) in any document filed or distributed in
connection with (i) a purchase or sale of securities or (ii) continuous disclosure obligations
under applicable securities laws. EY assumes no duty, obligation or responsibility
whatsoever to any third parties that obtain access to an EY Report (i.e. parties other than
those to whom an EY Report is addressed). Any services or procedures performed for
Client will not be planned or conducted (i) in contemplation of reliance by third parties (i)
with respect to any specific transactions contemplated by third parties or (iii) with respect
to the interests or requirements of third parties. Client may not rely on any draft EY
Report.
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15.
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. Limitation of liability - To the fullest extent permitted by law and regardiess of whether

such liability is based on breach of contract, tort (including negligence), breach of statute,
strict liability, failure of essential purpose or otherwise,

fault having regard to the contribution to any loss or damage in question of any other
persons responsible and/or liable for such loss and damage;

(b) in no event shall either party be liable to the other for any consequential, incidental,
indirect, punitive or special damages (including loss of profits, data, business or

Agreement, even if the relevant party has been advised of the likelihood of such
damages; and

(c) in any case the total aggregate liability of EY arising out of or relating to this
Agreement or the Services shall be limited to the greater of (i) the total fees paid to EY
for the Services and (i) $1,000,000. This paragraph (c) shall not. limit liability for death,
bodily injury, physical damage to tangible property, fraud or wilful misconduct.

For the purposes of this section (“Limitation of Liability"), the term EY includes all other EY
Entities and any subcontractors, members, shareholders, directors, officers, managers,
partners or employees of EY or any other EY Entity.

Global resources - EY may use the services of personnel from other EY Entities to assist
it in providing the Services. EY shali be solely responsible for the performance of the
Services and all of the other liabilities and obligations of EY under this Agreement whether
or not performed, in whole or part, by EY, any other EY Entity, or any subcontractor or
personnel of any EY Entity. Client and its affiliates or other persons or entities for or in

against any subcontractors, members, shareholders, directors, officers, managers,
partners or employees of EY or any other EY Entity, or any of their respective assels, in
connection with the performance of the Services or otherwise under the Agreement. Other
EY Entities and any subcontractors, members, shareholders, directors, officers,
managers, pariners or employees of EY or any other EY Entity shall have the express
benefit of this section and shall have the right to rely on and enforce any of its terms.

No application - The preceding two sections (Limitation of Liability, Global Resources)
shall not apply to the extent prohibited by applicable law or regulation (including for these
purposes applicable rules and interpretations of the US Securities and Exchange
Commission relating to auditor independence and any applicable rules or guidance from a
provincial Institute/Order of Chartered Accountants having Jurisdiction).

10
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16. Solicitation and hiring of EY personnel - EY's independence could be compromised if

17.

18.

19.

Client were to hire certain EY personnel. Without the prior written consent of EY, Client
shall not solicit for employment or for a position on its Beard of Directors, nor hire, any
current or former pariner or professional employee of any of EY, any affiliate thereof or
any other EY Entity, if such partner or professional employee has been involved in the
performance of any audit, review, attest or assurance service for or relating to Client at
any time since the date of filing of Client's most recent financial statements with the
relevant securities regulator(s) or stock exchange(s) (or, if Client has not previously filed
such financial statements, since the beginning of the most recent fiscal year to be covered
by Client's first such financial statements), or in the 12 months preceding that date.

Severability - In the event any provision of this Agreement is determined to be invalid,
illegal or unenforceable, in whole or in part, such provision shall be deemed severed from
this Agreement to the extent required and the remainder of this Agreement shall remain in
full force and effect.

Legal proceedings - In the event EY is requested by Client or is required by government
regulation, subpoena, or other legal process to produce documents or personnel as
witnesses with respect to the engagement for Client, and provided that EY is not a party to
the legal proceedings, Client shall reimburse EY for professional time and expenses, as
well as the fees and expenses of counsel, incurred in responding to such requests.

LLP status - EY is a registered limited liability partnership ("LLP") continued under the
laws of the province of Ontario and is registered as an extra-provincial LLP in Quebec and
other Canadian provinces. Generally, a partner of an LLP has a degree of limited liability
protection in that he or she is not personally liable for any debts, obligations or liabilities of

“the LLP that arise from the negligence of another partner or any person under that

partner's direct supervision or control. As an LLP, EY is required to maintain certain
insurance. EY's insurance exceeds the mandatory professional liability insurance
requirements established by any provincial Institute/Order of Chartered Accountants.

11
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20. Miscellaneous - EY shall provide all Services as an independent contractor and nothing

shall be construed to creaie a partnership, joint venture or other relationship between EY
and Client. Neither party shall have the right, power or authority to obligate or bind the
other in any manner. This Agreement shall not be modified except by written agreement
signed by the parties. This Agreement may not be assigned in whole or in part by Client
without EY's prior written consent, not to be unreasonably withheld. Any terms and
provisions of this Agreement that by their nature operate beyond the term or expiry of this
Agreement shall survive the termination or expiry of this Agreement, including without
limitation those provisions headed Client Data & Information, Confidentiality, Auditor
Oversight, Limitation of Liability, Global Resources, Solicitation & Hiring of EY Personnel,
and Legal Proceedings. This Agreement shall enure to the benefit of and be binding upon
the parties and their respective successors and permitied assigns. The provisions of this
Agreement shall operate for the benefit of, and may be enforced by, other EY Entities and
any subcontractors, members, shareholders, directors, officers, managers, partners or
employees of EY or any other EY Entity. This Agreement constitutes the entire agreement
between the parties relating to its subject matter and supersedes all prior representations,
negotiations and understandings.

12

A

D



September 28, 2010 offering memorandum engagement letter for
Guaranteed Senior Notes due 2017



-
~

oA

T m;mmmmmmmulmHHlHﬂﬂlmzmn*““”' gy ERNST & YOUNG st o2

Emst & Young Tower
222 Bay Street, P.O. Box 251

e Toronto, Onlario MSK U7
Tef; 416854 1234

far: 4160864 1174
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f Mr. Davld Horsley 28 September 2010
i Chlef Financial Officer
Sino-Forest Corporation
o 90 Burnhamthorpe Rd. W., Suite 1208
| Mississauga, Ontario L5B 3C3

Offering Memorandum

Dear Mr. Horsley:

‘ This wiii cenfirm the engagement of Erist & Young LLP ("we" or "EY") to perform services In

respect of the Offering Memorandum fer Sino-Forest Corporation (the "Company®) for the offer to
= Isstie $500,000,000 Guaranteed Sendor Ndtes dus 2017 (the ""Senlor Notes™), Our partners, Fred
0o Clifford and Josephiine Man, wiil kéve primary responsibliity for thls engagement.

S Management of the Company and the underwriter bear the primary responsibllity-to ensure the
= ) Offering Memorandum contalns no misrepresentations. Our procetiures with respect to'thls
engagement will be performed ln accerdance with our professional standards s set out In CICA
Seetion 7110 - Auditor Invelvement with Offerlng Dotuments of Public and Private Entities, and
. other requirements as set out hereunder, These protedures are desighed to enable usto Isste our
consent to the use of our auditors® report to demenstrate to readers that we have been Invelvad
with the Offering Memorandum. Our consent Is to be included In the Offering Memorandum,

Audited flnanclal statements

I ! e We have audited the balance sheets of the Company as at 31 Decemnber 2009, 2008 and 2007,
and the stataments of Income, retalned earnings and cash flaws for each of the years then ended,

= our reports to the shareholders was datad 1.5 March 2010 on the fihangial statements far fhe

i } years ended 31 December 2009 and 2008, and 13 March 2009 on the financiet statements for the
years ended 31 December 2008 and 2007, Our suditors’ report for the years ended 31 December
2009 and 2008 and for the years ended 31 December 2008 and 2007 sre to be incorperated by

reference in the Offering Memorandum,

i erder to provide our consent to the use of our auditors’ report in the Offering Memorandum, it
will be recessary for us te perform subseguent avents review procedures with respect to the,

: 1 Offering Memorandum and any updates thereef, and the closing of the offering. This work Is

‘ expected to be comprised of Bmitad enquley and review procedures deslgned to provide assurance
that management has ldentifled events arising after the date of the auditors’ report In the Offering
; Memorandumm that may require an adjustment to, or disclosure in, the audited flnancial statements
[ : or other Information In the Offering Memorandum that Is derlved from such financial statements.

A 136mEze Fiem o Eeand & Youny Clobit Lbledd




O
g - 22
n g
| mmmmmulmm]m] Ell ERNST & YOUNG 28 September 2010 2
— ~ it
—
0 We are also required to update our communications with the Company’s legal counsel and obtain
H re%resentatlons from management similar to those we customarlly recelve as part of our annual
- audtt,

—
1 Unaudited Interim financial statements

comparative interim financial statements for the most recently completed financial period are
‘4 Incorporated by reference In the Offerlng Memorandum. In order to consent to the use of our
‘ auditors’ report In the Offering Memorandum described above, our profasslonal standards réquire
that we carry out certain procedures inciuding a review of the Company's Interim flnanclal
=y statements for the three and six menth perlods ended 30 June 2010 and 2009 and any other
S . interim financlal statements that may be Issued and incorporated by refersnce In the Offering

j Memorandum. We have reviewed the interim consolidated financlal statements for the three and

six month perlods ended 30 June 2010 and 2009 and provided our report thereon to the audit

T committee of the Company. In order for the interim financlal statements for the three and six
month periods endéd 30 June 2010 and 2009 to be incorporated by reference In the Offering
Memarandum, we will have to complete additional subsequent event review procedures.

”:’[ If the Offering Memorandum s delayed, the Company may determine that it Is necessary to update
T the interim financial statements. If such Is the case, then we would have to perform additional
ey  review procedures on the updated unsudited Interlm financial statements,

oo “The review procedures we carry out are slgnificantly less extensive than an audit and would not
i necessarily reveal matters requiring adjustments to or disclosures In the interim flnancial
information. Further, adjustments and disclosures may later be determined to be necessary as a
= result of our subsequent audit of the 2010 financial statements that include such interlm perlods.
Accordingly, the review procedures do not result in the expressfon of an audit oplnion on the

1 : interirn financial statements.

= ‘ . I Informatlon comes £o our attention which leads us to question whether the interim financlal
1 statements are materlally In error or not [n accordance with generally accepted accounting
’ principles, we will Inform you and discuss what further action Is required.

7

_| If as a result of our work we are required to express a reservation In our report on our review of
1) the unaudited Interim financial statements to be incorporated by reference in the Offering
Memorandum, we will provide a written report on our review thereof fo be inciuded In the Offering

= [ Memoranduim,
1 Other information in the Offerlng Memorandum

T Ih addition to financial statements, the Offering Memorandum includes other flnancial information
| and informatlon of a non-financial nature, As such other Information may be relevant to the

; financlal statements and our audlt or review thereof, we will perform procedures to determine

) whether this other financlal and non-financlal Fiformation is consistent with the audited and

1 unaudited financial statements In the Offering Memorandum In accordance with the guldance in

cicA Section 7500.

Ob
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if we become aware of Information that, although not Inconslstent with the financisl statements,
appears to constltute a misrepresentation when reading the Offering Memorandum, we will discuss

the matter with management or with the Company's legal counsel, with the consent of

management. We may wish fo recelve written confirmation from-legal counsel of their view on the
matter, In the event that the apparent inconsistency Is not resolved fo our satisfaction, we will
advise the Audit Committee and consider whether our consent may be provided,

Communications required by other partles
Upon the request of the underwriter, we will Issue the foflowing letters:
Upon completion of the Offering Memorandum:

A consent letter addressed to the underwriter, In which we give our consent to the use of aur
report in the Offering Memorandum.

A comfort letter addressed to the Directors of the Company and the underwriter expressing
assurances with respect to specified financial informatlon Included or Incorporated by

reference In the Offering Memorandum,

»Upon closing of the offering:

A bring-down letter addressed to the Directors of the Company and the underwriter.

Auditor asslstance to the underwriter

We uniderstand that the underwriter wishes for us te perform cartaln procedures for the purpose
of Issuing & comfort letter to the underwriter relatiigto the Biferirig Memorandum, The comfort
fetter would make refarence to our auditors’ réport and our revlew of the unaudited Interim
financlal statements incorporated 6y refersnce In the Offering Memorandum, and set out the
procedures performed at the underwriter’s request and the results of performing those

procedures.

e will provide a comfort letter to the underwritar whict we will prepare in accordance with the
guidance contained in CICA Section 7200, subject to pur recelpt of @ letter of reprasentatlon from
the underwriter regarding the Offering Memorahdurm which Is satlsfactory to us. We will advise
you of the matters on which the underwriter 1s seeking comfort and the procedures they are
requesting. As the Company, not the underwriter, will baar the cost of preparing the comfort
jetter, we will discuss with you the practicality and effectiveness of the requested procedurses In

providing the desired comfort.
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In sccordance with professional standards, our audit was carrled out solely for the purpose of
providing us with sufficlent appropriate audit evidence to support our oplnion on the financial
statements referred to above, There is no assurance that the procedures we perform for purposes
of the comfort letter will address all of the questions.that the underwriter and the underwriter's
legal counsel may have, You shouid be aware that thare could be sensitlve matters that the
underwriter and the underwriter's legal counsel may ask us to address In the comfort letter that
could affect the outcome of the proposed offering of the convertible sanior netes,

You acknowlesqe that we have no respensibiiity te you If the results of our procedures resultin
termination of, o change in, the proposad canvertible senlor notes offering, You also
acknowledge that you have requested us i9 cooperate In every way with the underwriter and the
underwriter's legat cotmsel, by perferming the requested procedures,

You also agree to Indemnify and hold harmless all members of the engagement team-and Ernst &
Young LLP from any claim by the underwriter and the underwriter's legal counsel, or any other

third party, that arises as a result of our comfort letter,

hat information acquired by them in our conifort letter is

We shall advise the underwriter t
n with the convertible senlor notes offering referred

confidentlal and Is to be used only in conpectlo
to above.

Fees

rogresses are based on the amount of time required.

30 days of the date each billing is received. Hourly rates for
In Canadlan dollars, are sat out befow. All fees and rates
of-pocket expenses wili be Invoiced to you at our cost,

Our fees which will be bitled as work p
Payment in full should be made within
our professlonals for this engagement,
quoted exclude applicable taxes. Direct out-

Level Hourly rate ,

Partner $650

Senior Manager $450

Manager $350

Senior $22%

Staff $150 \

ppartunity to provide services to the Company in respect of the

1d bo pleased to furhish any additional Informatlon you-may
ihilitles and functions. Please Jet us know immediately if you have
described in this letter.

We very much appreciate the e
Offering Memorandum and woy

request concerning our respons
any concerns about the terms of engausmiant as
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Additional terms and conditlons are attached and form an Integrat part of this engagement letter;
they govern our respective rights and obligations arlsing out of this engagement.

To confirm these arrangements as outlined are In accordance with your requirements and are
acceptable, please slgn one copy of this letter in the space provided and return it to us,

Sincerely,

Hrnat *‘75,404«459 LLp

Chartered Accountants
Licensed Public Accountants

brndapkSArKORERFRBPFR TR pasvdhavEy

Aqgreed: Acknowledged on behalf of the
Sino-Forest Corporation Company's Audit Committee:

Name* Mr, David Hérsley

Title: Chief Fi%fa[ Offlcer

fies Chai'r of th& Audit Committee
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Geheral Terms and Conditlons

Qury onship with vou

f 1. We are a member of the global network of Ernst & Young firms (YEY Flrms™), each of which s a
‘ separate legal entity,

2. We may subcontract portions of the Services to other EY Flrms, who may deal with you
directly. Nevertheless, we alone will be responsible to you for tha Report(s), the performance
of the Services, and our other obligations under this Agreement.

i ‘ Your responsibilities

3. You shall be responsible for your personnel's compliance with your obligations under this
N Agreement.

Qur reports
“* 4, You may not rely on any draft Report,

G T ‘Notice re: Québec

L 5. From time to time, we may have Individual partners and employees perforiming the Services
within the Province of Québec who are members of the Ordre des compiables agréds du
Quéhec. Any individual member of the Ordre des comptables agréés du Québec pearforming
professional services hereunder assumes full personal clvil llabllity arising from the practice of
his or her profession, regardiess of his or her status within our partnership, He or she may not
Invoke the Hablilty of our partnership as a ground for excluding or fimiting his or her own

- liabliity. The limitations that foflow below under the heading "Limitations” shall therefore not
o O apply to limit the personal civil Hability of members of the Ordre des comptables agréds du

o Québec (and with respect to such members, such limitations shalf be deamed to not be

Included in this Agreement).

! Limitations

6. You (and any others for whom Services are provided) may not recover from us, in contract or
tort (including negligence), under statute or otherwise, any amount with respect to [oss of
profit, data or goadwill, ér any ether consequential, Incldental, indlirect, punitive or special
damages In conssttisn with clalms arlsing out of this Agreement or otherwiserelating to the
Services, whether or aot the likelitood of sush loss or damage was contemplated.

| 7. You (and any others for whom Services are provided) may not recover from us, In confract or
tort (including negligence), under statute or otherwise, aggregate damages In excess of the
—_— greater of () the total fees paid to us for the Services and (I} $1,000,000. This limitation wili
- not apply to losses caused by our fraud or willful misconduct or to the extent prohibited by

appllcable law or professional regulations.

7
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om Services are pravided) under this Agreament
or otherwise In connectlen with the Services, tor {oss or demage to which any other persons
have also confributed, our liabllity to you shall be several and not Joint and several, solidary or
In solidut, with such others, and shall be fimited to our 1 alr share of that total loss of demage,
hased on our contribuifon to the loss and damage relative to the others’ contribtibions. No
exclusion dr limitaticn on the llabllity of other respomsible persons imposad of agreed at any
F-“} Hime shall affect any assessment of our propertionate Habliity hereunder, ner shall settiemant
o of or difficulty enforcing any clatm, or the death, dissolutioni of insafvency of any such other
respensible parsons oF thelr ceasing Fo be lable for the less or damage or any portionTherect,

affect any such assessment.

&, 1f we ara lable to you (or to any othersfor wh

! 0 9. You shall make any claim relating to the Services of otherwise under this Agreement na later
' than ene year after you became aware (or ought reasonably to have become awara) of the
o facts giving fise to any alleged such claim and in any event, no later than two years after the
. completion of the particular Services (and the parties.agree that the lmitation periods
estabiishad by the Limitations Att, 2002 {Ontarfo) or any other applicable tegistation shall be

varied andforexcluded accordingly). This limitatien will not apply fo the eitent prohibited by

applicable jow or professional regulatiens.

e 10.You may not make a clalm ar bring proceedings rélating to the Services or otherwise under this
Aoreement agaliist any other £Y Eirm of our of Its subceniractors, members, sharehotdars,

! directors, officsrs, pariners, principals oF employess ('EY Persons"}. You shsfl hake any clalm

| , ot briivg proceedings only agalnst us, The liniltationsin sections 6 fhireligh 9 and this Section

’ 10 are Intended to beneflt the othier EY Firms and all EY Persons, whe shall be entitfed ta rely

on and enforce them,

: J Indempity

=y 11, 7o the fullest extent permitted by applicable law and professional regulations, you shall

: [ 9 indermnify us, the other EY Firms and the EY Persons against alf clalms by third parties

s {including your afflllates) and resulting ilablities, losses, damages, costs.and expenses
(inciuding reasonable gxternal and Internal tegal costs) arising out of or refating to the Services

:m] of this Agreement. On betialf of yoursalf and your affiifates, you release us, the other EY Firms
and the EY Persens from all claims and causes of action (together, “Claims™). periding oF

have arising out of the Services or this Agreement to the

ut of ery mistepresentation or fraudutent act ot

Is pn your behalf.

- threatensd, that you or they may
_— extent such Clatras result from or siise @
] srmission by you, your smployess o agen

Confidentiality
! 12.We foliow professional standards of confldentiallty and wili treat Information related to you
o distlosed to us by you or on your behalf (“Cilent Information) as set forth In the Rules of
Professional Conduct of provinclal Institutes of Chartered Accountants or the Code of Ethics of
the Ordre des comptables agréés du Québec (as applicable).




