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December 7, 2010

Mr., David Horsley

Chief Financlal Officer

Sino-Forest Corporation

90 Burnhamthorpe Rd W, Suite 1208
Mississauga, ON, L5B 3C3.

Dear Mr, Horsley:

1.

This Engagement Letter, together with the attached General Terms-and Condltions for Audit
and Review Engagements; (collectively, this “Agreement”), confirms the'terms and conditions
upon which Efrist & Young LLP (“we" or “EY”) has been éngaged to audlt and report on the
consolidated financial statements of Siha-Forest Corporation (the “Company”) for the year
ending December 31, 2010, We have also been engaged to review and repoit on the
Company's unaudited Interim financlal Information for the first, second and third quarters of the
Company's flscal yesr, The services-described In this paragraph may heresafter be referred to
as either the “Audit Services! or the “Services."

Audit responsibilities and limitations

2. The objective of our audft Is to express an opinion on whether the consolldated financlal

statemonts present fairly, In all material réspécts, the financldl position, results of opgrations
and cash flows of Sino-Forest Cerporation in accordance with Canadian generally accepted
accounting principles. Should conditions riof now anticipated preclude us from completing our
audit and Issulng & report (the “Repaort”) as-contemplated by this Agreerient, we will advise you
and the Audlt Committee promptly and take such actior as we deem appropriate.

We will tonduct the audit It accordance with Canadian auditing standards as promulgated by
the Canadian Institute of Chartered Accotintants (“CICA”). Those standards require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable, rather
thah absolute, assurarice sbout whether the consalidated financlal statements are free of
material misstatement, whether due to fraud or error. There are Inherent limitations In the audit
pracess, Including, for example, the use of jJudgment and selective testing of data and the
possibllity that collusion or forgery may preclude the detection of materlal arrof, fraud, or lllegal

acts. Accordingly; there ls some risk that a materlal misstatement of the consolidated financial
statoments may remain undetected, Also, an audit s not deslgned. to detect fraud or etror that

Is Immatertal fo the consolidated financlal statements.

Sina-Forest Corporation
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4,  As part of our audit, we will consider, solely for the purpose of planning our audit-and
determining the nature, timing and extent of our sudit procedures, the Company's Intéinal
control over financlal reporting. This consideration will not be sufficient to enable us to express
an opinlon on the effectiveness of internal coritrol or to Identify all significant deficlencies.

5. In accordance with the standards established by the CICA, we will coinmunlicate certaln
matters related to the conduct and results of the audit to the Audit Committee, Such matters
Include:

P our responsibllity under Canadlan auditing standards for forming and expressing an
oplnlor on the congolidated financlal statements that have been prepared by management
with the oversight of the Audit Committes and that such an audit does not relleve
management and the Audit Committee of thelr responsibilities;

» anoverview of the planned scope and timing of the audlt;

» significant findings from the audit, Significant findings from the audit include: (1 ) our views
about the slgnificant qualitative aspects of the Company's accounting practices, including
accolinting policles, accounting estimates, and financlel statement dlsclosures; (2)
significant diffictiltles, If any, encountered during the audit; (8) uncorrécted misstatements,
other than those we belléve are trivial; (4) disagreements with management, if any,
whether or not satisfactorlly resclved; and (6) other matters, If any, arising from the audit
that are, In-our professional Judgment significant and relevant to those charged with
governanoe:regarding the oversight of the financial reporting process, Including significant
matters In connaction with the Company's related partles; and

» written representations requested from management and significant matters, if any, arlsing
from the audlt that were discussed, or the subject of correspondence, with managément,

6, We wll obtaln pre-approval from the Audit Committee for any services we are to provide to the
Company pursuant to the' Audit Committee’s pre-approval process, policles and procedures. In
addition, in accordance with Canadlan auditing standards, we will communicate In writing to the
Audit Committee any relationships between EY, Its partners and professlonal employees and
8ino-Forest Corparation (Including related entities) that, In our professional judgment, may
reasonably be thought to bear on our independence, Further, we will confirm our independence
with respect to Sino-Forest Corporafion:

7. In additlon, we wilt communicate all relationships and other matiers between EY, other member
firms of the global Ernst & Young organization ("network fitms”) and the Company that, In our
professional judgment, may reasonably be thought to bear on independence (ihcluding total
foos oharged during the perlod covered by the consolldated financlal statements for audit and
non-audit services provided by EY and network flrms to the Company and components
controlied by the Company) and the related safeguards that have been applled to eliminate
ldentified threats to independence or reduce them to an acceptable level. Further, we wiil
confirm that the erigagement team and others In EY ‘as appropriate, EY and, when applicable,
network firms have complied with relevant sthical requirements regarding Independence.

8, If we determine that there Is evidence that fraud or possible non-compliance with laws and
regulations may have occurred, we will bring such matters to the attention of the appropriate
level of management. If we become aware of fraud Involving managetmant or fraud Involving
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employees who have significant roles in Internal control or others where the fraud resuls Ina
materlal mlsstatement of the consolidated financlal statements, we will.report this matter
directly to the Audit Committes. We will communicate with the Audit Committee matters
involving non-compliance with laws and regulations that come to our attentlon unless they are
clearly Inconsequential

9. We will communicate in writing significant deficlencles In Internal control Identified during the
audit of the Company's consolidated financial statements.

10. We also may communicate. our ohservations as to the potentlal for economies In, or improved
controls over, the Company's operations.

Review of unaudited intetim finaneial information

11, Our revlew of the Company's unaudited Interim financlal Information will be petformed in
accordance with CICA Handbook Sectlon 7050, Audltor Review of Interim Finanolal
Statements and we will report orally to the Audlt Committes in this regard.

12.. A review of interim flnanclal information consists of making Inquirles, primarily of persons
responsible for financlal and accounting matters, and applying analylical end other review
proceduies. A review is substantially less In scope than an audit conducted In accordance with
Canadian auditing stahdards and cansequently does not enable Us to cbtaln assurance that we
would become aware of all significant matters that might be Identified In an audit. Accordingly,
we will not express an audlt opinion on the fiterim financial informaition.

13, Areview Includes obtaning & sufficient understanding of the Company's business and its
Internal control as [t relates to the preparation of the Interim financfal information to: identify the
types of potential misstaternents In the Interim financlal Information and consider the likelihood
of thelr oceurrence; and select the Inquiries, analyfical and other review procedures that will
provide us with a basls for reportirig whsther-anything hag coma to our attention that causes us
to belleve that the Interim financlal information Is not prepared, In all material réspects, in
accordance with Canadian generally aceepted accounting principles.

14. YYou agree that where any dogument contalning interim financial Information Includes a
reference to us having reviewed the interim financlal information, our intetim review report will
also be Included In the document.

Management's responsibilities and representations

15. Quraudit will be conducted n the basis that management and whers appropriate, the Audit
Committes, acknowledge and understand that they have responsibilify:

(a) Forthe preparation and falr presentation of the consolidated financlal statements and
unaudited Interim financlal Information in éccordance with Cahadian genérally accepted
accounting princlples;

{b) For such Internal control as management determines Is necessary fo enable the
preparation of the consolidated financlal statements and unaudited Interim financlal
Infarrmation that are free from material misstatement, whether dus to fraud or error; and
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(0) To provide us with: 1) access, on & timely basis, to all Information of which management Is
aware that Is relevant to the preparation of the gonsolidated financlal statements and
unaudlted (nterim financlal Information such as records, documentation and other matters;
2) addltional Information that we may request from management for the purpose of the
audit; and 3) unrestricted access to parsons within the Company from whom we determine
It hecessary to obtaln audit evidence, thelr personnel and thelr auditors for purposes of the
group audit,

Management's fallure to provide us with the Information referred to above, or ageess to
persons within the Company may cause us to delay our report, modify our procedures, or
evan terminate our engagement,

16, Management Is also responsible for adjusting the corisolidated finantlal statements and
unaudited Interim financtal Information fo correct material misstatements Identifled by us during
the applicable Audit Service and pertaining to the latest period presented and for afflrming to
us In its representation letier that they bellevethe effects of unrecorded misstatements are
Immaterial, individually and in aggregate, to the consolidated financlal statements and
unaudited interim flnanclal Information as a wholé.

17. Management Is responglible for apprising us of all allegations Involving financlal improprieties
recelved By management or the Audit Committee (regardiess of the source or form and
including, without limitation, allegations by “whistle-blowars,” employses, former emp!oyees,
analysts, regulators or athers), and providing us full access to these allegations and any
intstnal Investigations of them, on a timely besis. Allegations. of finaticlal Improprieties Include
allegatlons of manipulation of financial results by management or employees, misappropriation
of assets by management or employees, intentional clrcumvention of internal controls,
inappropriate Influence on related party transactions by related patties, Intentignally misleading
EY, or other allsgations of illegal acts or fraud that could result in a misstatement of the
consolidated financlal statements or otherwlse affect the financlal reporting of the Company. If
the Company limits the Information otherwise avallable to us under this paragraph (based on
the Company's claims of scligitor/client privilege, litigation privilege, or otherwise), the
Company will Immedlately Inform us. of the fact thait certaln Information Is belng withheld from
us. Any such withholding of Information could be considered a restriction on the scope of the
audit and may prevent us from oplning on the Company's consalldated financlal statements;
prévent us from consenting to the Inclusfon of previously lssued auditors' reports In future
Company fllings; altet the form of report we may Issue oh such finanolal statements; or
otherwise affect our abllity to continue as the Company's Independent-audltors, We will
disclose any §Uich withholding of Information to the Audit Committes.

18. We will make specific inquirles of management about the representations cortalned In the
consolidatad financlal statements and unaudited Interim financlal information, At the oncluslan.
of thé engagement we will also obtaln written representations from management about these
matters, and that management: (1) has fulfllled Its responslbility for the preparation and falr
presentation of the consolidated financlal statements and unaudited Interim financlal
Information In accordance with Canadlan generally accepting ascounting princlples and that all
transactlons have been recorded and are reflected In the consolidated financlal statements and
unaudited Interlim financlal Information; and (2) has provided us with all relevant Information
and access as contemplated In this Agreement. The responses to those Inquirles, the written
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19.

reprasentations, and the results of our pratedures comprise evidende on which we will rely In
forming an opinlon on the consolidated financial statements and exprassing a conclusion on
the unaudited Interim financlal information.

Management of the Company s responsible for advising us of any documents or other
information provided during the course of the audit over which [t Intends to assert a claim of
privilege and should mark any such documentation accordingly as further descrlbed in the
attached additional Terivis and Conditions (refer to thie provision captioned *Canadlan Publie
Accountabillty Board"),

Fees and billings

20,

21'

We estimate that our fees for the 2010 Audit Services will be between $847,000 and $879,000
plus out of pocket expenses and the review of the unaudited interlm financial informatton will
be between $50,000 and $60,000 plus out of pocket expenses per quarter In 2011. However,
our actual fees may exceed the top, of this range based oh changes to the business (e.g.,
nature of the business or change In business entitles) or out-of-scope work. Out-of-scope
activitles wilt be agreed with management on a weekly basis throughout the course of the
audit. We will submit our Invélces In accordance with the agreed upon billing schédule, and
payment to them will be made upon recelpt.

Our éstimated pricing and schedule of perfarmance are based upon, among other things, our
preliminary review of the Company's-records and the: representations Company personnel
have made fo ug.and are-dependent upon the Company's personnel providing a reasonable
leve! of assistance. Should our assumptions with respect to these matters be Incorrect or
should the condltion of records, degree of cooparation, results of our audlt procedures, or other
matters beyond our reasonable control require additional commitments by us beyond those.
upon which our estimates are based, we may-adjust our fees and planned completion dates.
Fees for any speclal audit-related projects, such as proposed business comblnations or
research and/or consultation oni special business or financlal issues, will be bllled separately
from the fees refarred to above and will be the subject of other written agreements,
Clroumstances that that may significantly affect the targeted completion dates and our fee
estimate Include, but are hot limited, to the following :

Audit fagllitation
(a) Changes to the timing of the engagement at the Company's request;

(b) Audlt schedules are hot (1) provided by the Company on the date requested, (il) completed
in a format acceptable to EY, (i) mathematically corract, or (lv) in agreement with
Company recards (e.g., general ledger accounts);

(c) ‘Significant delays In responding to our réquests;

(d) Deterloration in the quallty of the Company's accounting records.during the current year in
comparlson to the prior year;

() A completed trial balance, referenced to the supporting analyses and schedules and
financlel statements, Is not provided fimely by the Company;
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(f) Draftfinanclal statements with approprlate.supporting documentation are not prepared
accurately and timely by the Company;

(@) The engagement team, while performing work on the Company's premises, Is not provided
with high-speed acoess fo the Internet for purposes of conducting the engagement.

Slaniflcant issues or changes

(a) Slgnificant deficlencles &re Identified In the Company's internal control over financlal
repotting that result In the expanslon of our audit procedurés;

(b) A significant level of proposed audit adjustments;

(¢) A significant number of financlal statement drafts are su bmitted for our review or a
significant level of disclosure deficlencles In the draft financlal statements;

(d) Slgnificant new lssues or changes, such as new accounting Issues, changes, accounting
policies, events or fransactions not contemplated in our budgefs, changes In the
Company's financlal reporting or IT systems, or changes In the Company's personnel, their
responsibllitles or thelr availability;

(e) Changes In audit scope caused by events that are heyond our control.

22. In addition, fees for any consent to the use of the audit feport autside of Section “Use and
disclosure of the:audit report’ below, any special audit-related projects, such as proposed
businiess combinations or research and/or consultation an spedlal business or flnancial lssues,
will be bllled separately from the fees referred to above arid may be the subject of other written
agreements supplemental to those In this Agreément.

23. Canadian securities leglslation requires that any reporting lssuer flling an audlitors’ report dated
oni of after 30 March 2004 must have that report signed by an-auditing fifm that has reglstered
with the. Canadian Publlc Accountability Board (‘CPAB”), Audit firms reglstered with CPAB are
required to fund CPAB's costs. Fees are levied based on the most fecent audit fees as defined

" by CPAB, charged by the Canadiagn flim and reported In our registration Information. We will
blll all reporting lssuer clients a portion of the CPAR levy on ‘a recovery basis. Your
proportionate share will be based-upon the most recent audit fess reported to CPAB and billed
for your engagement, multiplied by the annual levy rete set by CPAB;, CPAB sets the rate
annually and the fee for the most recent year that has been determiried was 2.0% of audit fees;
however, the fes ls subject to ad|ustment by CPAB: This amount will be charged at the
effective CPAB rate annually and will be bliied wheti the anhual Involda is recelved from CPAB.

Use and disclosure of the audit report
24, The use and disclosure of EY's audit report shall be governed by the following terms:

Annual flnanclal statements

(a) EY acknowledges that the Company Is a reporting lssuer under Canadian securlties
leglslation and/or Is subject to securltles leglslation In other Jurisdictlons and has an
obligation to file lts arinual financlal statements, Including EY's accompanying report
(referred to as the "audlt report”) with such securitles regulators as well as distribute those
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{c)

documents 1o Ite seourity holders, elther as part of the Company's annual repott to
shareholders (referred to as the “annual report” or sapatately.

Flling those documents and/or Including them In the anhual réport wlll result in such
documents belng “released” as that term Is defined under applicable securities laws.

EY herehy consents (within the meaning contermplated by applicable securitles laws) to
the annual fling of the audlt report and to the Inclusion of the audit report ih the annual
report If all of the condlflons set out below are met. The effective date of such consent Is
deerned to be the date of the audit report, The conditions are as follows:

I, the filing of the audit report or the distribution of the annual repor, as the case may
be, peours within 3 business days of the date-of the audt report;

Il. nelther the chlef exscutive officer rior the chief financial officer of the Company Is
aware of anything which would result In the financlal statements contalning &
nilsrepiesentation (as such term Is deflned undsr applicable securities laws);

il since the date of the audlt report, né “material change” (as that term Is defined under
applicable securifles laws) or otfier event has occurred, or Information has become
available, that would require disclosure in er adjustmerit to the financial statements to
make those statements current and In accordance with Canadlan generally accepted
accounting principles as of the date that they are being released; and

lv. thie consent proyided In this engagement Jetter has riot been withdrawn In wilting
before the audlt report Is filed and/or the annual report Is distributed.

EY expressly does not congent to the use of the audlt report, or the opinlons expressed in
the audit repoit, In any “docurment” or “publlé oral statement” (as those terms are defined
under applicable securlties laws), in any other-circumstancs, Including but not limlted to
the Inclusfon of the report In any offering documant, business acquisition report, Inclusion
In an annual report distributed after the outside date in paragraph (b)(l) ot filing of the audit
repart after the outside date In paragraph (b)(J) or use by the Company or any other person

of tHe audlt report In any “docunient” or “public statement” (as those terms are defined

under applicable securltles laws).

- If the Company wishes to () file the audit report with & securities commisslon after the:

outside date referred to In paragraph (b)(l) but within the time specified by the applicable
seourlties legislation; or (i) Include the audit report In the annual report if the annual report
s distributed after the outside date referred to In paragraph. (b)(I) then a further wrltten
consent from EY ls required and additlonal procedures as redulred In accordanca with
professional standards will be undertaken by EY,

| If the Company wishes fo Include, summarize, quote from or otherwise use the audlt report

In any “document” or “public oral statement" (as those terms are defined under applicable
securities laws), In any manner other than that parmitted under paragraph (b) or (d), the
following procedures will apply:

. the Company will, in writing, request EY's further writien consent {o that use;
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il. EY agrees that the request Is an appropriate use of the dudit report, the Company
and EY wll enter Into an engagement letter setting out the terms of such engagement,
Including the scope of the procedures to be undertaken by EY and jts fee for '
performing these services; and i

i, EY will undertake such additional procedures as are required in accordance with
professlonal standards.

If, after completion of the applicable procedures, EY Is.In 3 position to provide Its furthier
writter consent to such use, it will do so In accordance with CICA Handbook Section 7500,
The Auditor's Conserit to the Use of the Auditors' Report In Connection with Designated
Doouments, published by the Canadian Instifute of Chartered Accountants.

Interim finanglal statements

We explassly do not consent to the use of any communicatlon, report, statement or opinion
prepared by EY on the Interlm financlal statements and such commtinication may not be
Included In, summarized In, quoted from or otherwlse used in any “document” or “public oral
statement” (as such terms are defined under applicable securitles laws).

Other matters

25. The Company shall provide us with copies of the printer's proofs of its annual report prior to
publication for aur review. Management of the Corripany is primarily responsible to ensure that
the annual report contalns no misrepresentations. We will review the document for conslstency
batween the annual congolidated financlal statements and other information contained in the
document, and to determine if the consolidated fnanclal statements and our repart thereon
have been accurately reproduced. If we Identify any errars or lhoonslistencies that may affect
the consolldated financial statements, we will advise managerment and those charged with
governance, as appropriate,
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We appreciate the opportunity to be of assistance to the Company, If this Agreement acourately
reflacts the terms and conditions on which:the Company has agreed to-engage us, please sign
below on behalf of the Company and return {t to Mr. Fred Clifford, 222 Bay Street, Toronto, ON,
MBK 1J7.

Yours very truly,

Aot Fg«am.f L

Churtered Accountants
Licensed Public Accountants

Agiesd:
SinovForest Corporation

—.’}
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General Terms and Conditlons

Our relationship with you

1.

We are & member of the global network of
Ernst & Young firms ("EY Firms"), sach of
which is @ séparate legal antity.

2. We.may subcontract portions of the Services

to other EY Flrms, who may deal: with you
directly: Nevertheless; we alone will be
responglble to you for the Report(s), the
perfoimarnice of the Services, and. our other
obligations under this Agreement.

X,ou; rasponsibilities

3, You shall be respansible for your personnel's

4.

compliance with your ob(lgatlons under this

Agresmant,
L]
uf. 8 e
Fald " 4

You-may not rely on any draft Repott,

Notica re: Québec

5.

From time fo fime, we may have Individusl’

partriers and @arployses petforming  fhe
Services within the Province of Québsc who
até members of the: Ordre des gomptables
agréss du Québeo. Any individual member of
the. Qrdre des comptables agréés du Quebec
performing proféssiptial &etvicés hereunder
assumes full personal civil llakility arlsing from
the practice of ‘his op her profession,
regardless of his or her status within our
partnership, He or she may not invoke the
llabliity of our- partnetshlp as a ground for
excluding or limiing his. or her own liablilty.
The limitations that follow below under the
heading "LImitations" shall therefore not ‘apply
to limit the personal civil llability of members of
the Ordre des complablés agréés du Québee
(and with respect to such members. sLch
{Imitations shall be deemed to not be Included
In this Agresrhent).

Limitations

6.

You (and any others for whom Services are
provided) may not recover fram us,.In contract
or tort (Including negligence), under stetute or

otherwise, any amount with respect to loss of

profit, data or goodwill, or any other

consequentlal, Incidental, indirect, punitive or
spaclal damages In connection with claims
arising out of this Agreement or otfierwise
telating fo the Services, whether or not the
likellhood of such loss or damage. was
contemplated,

. You (and any others for whom Services are

provided) may not.recover from us, in contract
or tort (Including negligence), under statute or
otherwise, aggregate damages In excess of
the greater of (1) the total feas pald to us for
the Services and (i) $1,000,000, This
limitatlon will not apply to losses caused by our
fraud” or willful miscondéct or to the extent
prohibited by applicable law or professional
reguiations.

If we are llable to you (or to any others for
whom Sewicas are” provlded) under this
Agréernent’ or otherwlse I conhection with the
Services, for lqss or damage to which any
other persons ‘have also canfributed, our
Habliity to you shall be several and.not Joint
and several, solidary or In sofldum, with such

others, and shall be limitad to our fair share of

that fotal loss or damage, based on our
contribution to the loss and damagé relative to,
the others’ contributions, No excluslon or
limitetion on the fablilty of other responsible
parsons. imposéd of agreéd at any time shall
affect: mny assessment of our proporfionate
llability hereunder, nor -shall setlement of or
difficulty enfarclng any clalm, or the death,
dissolution or Insolvency of any such other
responsible persons or thelr ceasing to. be
llable for the loss or damage or any portion
thereof, affect any such assessment,

You shall make any claim relating to the
Setvices ar otherwlse under this Agresment
no later than one, year after you becameé aware
(or ought reasonably fo have become aware)

of the. facts glving fise to. any alleged such.

clalm and In any event, no later than two years

after the complefion of the partioular Bervices.

(and the parties agree that the (Imitation
periods established by the Limftations Act,
2002 (Ontarlo) or any other applicabla
legisiation shall be varled and/or excluded
accordingly). This limitation will not apply to
the extent prohiblted by applicable law or
professional regulations.
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10. You

i

may rict make a claim or bting
procesdings relating to the. Services or
otherwise under this Agreement against, any
othér EY Firm or our or lts subcontractors,
members, shareholders, directors, officers,
paiiners, principals or  @mployees ("EY
Persons"), You shall make any claim or bring
prossedings only agalnst us. The limitations In
Sections ® throligh 9 and this Section 10 are
intended to benefit the other EY Firms.and all
EY Persons, who shall be entifled to rely on
and enforpe them.

Indesmnity

13,

14,

1. To the: fullest extent permiltted by applicable

law and professional regulatlons, you shall
Indemnify us, the other EY Firms and the EY
Persons. against all claims by third partles
(including. ~ your affiliates) and resulting’
llabllitles, losses, damages, ocosts and
expenses (Including reasonable external and
Internial lagal costs) arlsing out of or feldting to
the Services or this, Agreement, On. behalf of
yourself and your affillates, you rélease us, the
other EY- Firms dnd the BY Persons from all
clalms and causss of action (together,
"Claims"), pending or threatened, that you or
they may. have arlsing out of the Services of
this Agreement to the extent such Claims
result from or arise out of any
mrarepresentatlon or fraudulent act or
onlsgion by you, your employees of agents on
your behalf,

Confidentiality
12. We

follow  professional standards  of
confidentiality and will treat Information related
t@ you disclosed o us by you or on yoir hehalf
(“Client Information”) as set forth in the. Rules
of Profedslonal Coriduct of provinclal Instituted
of Chartared Accountants or the Code of
Ethlos of the Ordie des complables agréés du
Québsc (as applicable).

Either of us may use electronic. media to

correspond or {ransmit information and such
use will not in itself constitute & breach of any
confidentlality obligations,

We may disclose Cllent Information to other
EY Firms and EY Parsong to facliitate
petformance of the Services, fo comply with
regulatory requirements, to check confllets, or

SEe
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for quallty; rlsk managsment or financial
accounting purposes,

Canadian Publie Accountabllity Board
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16.

17,

You acknowledge that we rmay from fime to
time receive requests of orders from. the
Canadian  Public  Accountability Board
("CPAB") to provide them with ihformation and
coples of documents in our files, Including our
working papers and other work-product
ielating to your -affalre. You cohsent to us
providing o producing, as applicable, these
documents and Information without further

reference {0, or authority from, you, Except

where prohibited by law, If a request or order
Is direetly related to an Tnspection or
Investigation of our audit-of you, we wiil advise
you of the request or order.

When CPAB requests gocess to our working
papers or- other work-product relating to your
affairs, We Will, on a reasonable efforts basls,
rofuse accers to any document over which
you have exptessly informed us that you
ansert pnvllege, except where CPAB has the
legal authority to access such documents, In
jurlsdictions whete express consent 18 required
for disclosure of privilged doouments to
CPAB you hereby provide. such consent. We
acknowledge (and you authorize s to agvise
CPAB) that any disclosure of privileged
documents fo CRAB Is permitted only to the
extent pequired by law and for the limited
purpose of CPAB's exerclse of statutory
authority. We also acknowledge (and you
authorize us to advise CRAB) that you do not
intend fo walve privitege for any .other purpose
and that you expect yolr documents 10 be
heid by CPAB as privileged and confidential
materlal, You must mark’ any décumint over
which you assert privilege as privileged and
Inform us of the grounds for your assertion of
privilege (such ag whethiér you claim solicitor-
client privilege or itigation privilege),

We will also be requiréd to provide CPAB with
Information relatmg to the fees that you pay us
for audit services, other accounting services
and non-audit services (and you agree to the
disclosure of such information),

Data profection

18

We may collact; use, transfer, store or
otherwlse process (collectively, "Process”)
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19.

.....

Client Information that can ba linked to spacific
Individuals  (“Parsonal Data”), We may
Progess Personal Data in vatious Jurisdictions
In which we and the other EY Flrms operate
(which are listed at www.ey.com), We will
Process Personal Data In acgordance with
applfcable faw, professional regulations and
our privacy policy {(which la avallable at
www.ey.com/ca), We will require any service.
provider that Processes Parsonal Data on our
‘behalf to adhere to such requirements-

You warrant that you have the authotlty to
provide the Personpal Datd o us in connectjon
With the performance of the Services and that
the Parsonal Data providéd to us has béen
Processad in accordance with applicable |law.

ollélgat!gn and hiting of EY peraonne!

20,

Qur auditor Independsnce may be impalred if
you sollelt or hire certaln EY pérsonnel. This
may elther delay. the provision, of the Services
of cause us to resign from the engagement

~ You. shall not, during the term of this

Agreerent, and for 12 months {ollowing Its
termination for any: reason, without aur ptior
writtet consent, soliclt for employment or hire

In eny tole, including a position on your Board’

of Diregtors, any current or: former pattner or
professlonal employee of BY; any sffiliate
thereof, .any other EY Firm or any of thelr

tespociive’ affliatgs, if ary sych person gither:

1) performed any audit, review, attest or related
service for or relating to you at any time (a)

since the date on which your most recent

audited financlal statsments were filed with the:
relevant  secuiitles  fregulator(e) or  stock
exchange(s) (dr; since the beglnning of the

most recent flscal year to. be covered by your

fitst such financlal statements, If applicable), or
(b} In the 12 months énded the date on which
your most recent financlal statements ware
filed with the relevant securities regulator(s) or
stock exchange(s); or () Influences EY's
operations of fihanclal policles or has arny
capital balances or any other continuing
financlal arrangement with EY,

Faes and expenses gonerally

21,

You shall pay our professional fees and
gxpenses In connection with the Services, In
fleu of specific iternized charges, our
technology tools, administiaiive  support
personnel, printing and other routine expenses

'?g'? ﬂpr&m
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22,
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are charged at 11.5% of our professional fees.
Out-of-pocket expenses for ltems such as
travel, meals, accommodation and other
matters specifically related to this engagement
wil alsa Be Invoiced. Qur lInvolces are
rendered on a perlodic basls as our
asslgnment progresees. Payment of our
Invoices is ‘due. upon recelpt. Interest on
overdue accounts acotues at 12% per gannum
starting 80 days following the date of our
Involoe, EY may suepend performance of the
Services In the event you fall to pay our
Invoice. Our fees. arg excluslve of taxes or
similar oharges. ss well as customs, dutles or
tariffs Imposéd in fespect of the Services, all of
which you shall pay (other then taxes Imposed
on out incotnea gengraily).

if we are required by applicable law, legal
process. or government actlon to produce
information or personnel as wiinesses with
respect fa the Services-or this Agreement, you
shall relmburse us, for any professional time
and expenses (Including reasonabie external
arid Internal legal costs) incurred to fespand to

the fequest, unless we are a party to the

progeading or the subject of the investigation.

Force majeure:

23,

Nelther you nor wa shall be liable for bregich of
thls  Agteement (other than  payment
obligations) caused by clrcumstances beyond

_your orour reasonable-control,

Term and termination

24,

25,

26,

This Agreement applies to all Services
performed at any time (ncluding befare the
date of this Agreament).

This Agreement shall terminate on the
complation of the Services. We may terminate
this Agreement, or any patticular Services,
immediately upon written notice to you if we
ressonably determine that we can no longer
provide the Sérvices In accordance with
applicable law or professional obligations.

You shall pay us for all work-In-progress,
Services already petformed, and expenses
incutred by s up to and Including the effective
date of the terminaflon of this Agreement,
Payment ls due within 30 days following
recelpt of our Involce for these amounts,
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27. The provisions of this Agrsement that glve

28.

elther of us rights or obligations beyond Hs
termination shall ¢ontinue Indefinitely following
the termination of this Agreement.
vernin nd.dis resolution
This Agreement, and any non-contractual
obligations arlsing out of this Agreement or the
Services, shall be governed by, and construed
in accoidance with, the laws of the Provines of
Ontarlo and the laws of Canada applicable
thereln, without regard to principles of confiicts
of law. Any disputs, claim or other matter
arlsing out of or relating to this Agreement or

the Sarvices shall be subject to the axclusive.

Jurlsdiction of the Ontario courts; to which each
of ug agrees to submit for these purposes.

Miscellaneous

29,

30

31,

32

33

34,

This Agreement constiiutes the entlre
agreement between us as to the Sérvices and
the -other matters It covers,.and supsrsedes all
prior  agreements, understandings and
representations with respect thereto, including
any confidentlality agresments previously
delivered.

Both of us may execute thls Agreement (and
modifications or supplemeits. to it) by
electronic means and sach of us may sign a
different copy of the saime decument, Both of
us must agree in writihg to modify of
supplement this Agreement.

We retain ownership in the working papers.

complled In connection with the Services,

Nelther of us may agsign any of our rights,
obligations of claims under this Agreement,

If any provisioh of this Agreernent {in whole or

part) Is held to be lliegal, lhvalld or otherwlse
unenforceable, the other provisions shall
remaln in full force and effect.

If there 1Is any inconsistency between
provislons In different parts of this Agreement,

those parts shall have precedence as foliows
(unless expressly agreed ofherwise): (a) the
letter to which these General Terms and
Conditions are attached, (b) these General
Terms and Gonditions, and (¢) other annexes
ta this Agreement. ’

35. We dre a registered limited llability partnership

("LLPY contihued under the laws of the
province of Ontarlo and we are reglstered as
an extra-piovinglal LLP jn Quebec and other
Canadlan provinces, Generally, an LLP
partner is not personally llable.for the debts,
obllgations ot iabllities of the LLP arfsing from
the negligence of persons not under his or her
difect supeivigign  (including other LLP
partners) or most other debts or obligations of.
the LLP, As an LLP, we are required to
maintald  cértain  Ihsurance. Our Insurance
pxoseds the mandatory professional liability
Insurance requilrements established by any:
provingial  Institute/Order  of  Chartered
Accountants,
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