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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF PLAN OF COMPROMISE OR

ARRANGEMENT OF SINO-FOREST CORPORATION
Applicant

APPLICATION UNDER THE COMPANIES CREDITORS’
ARRANGEMENT ACT, R.S.C. 1985, ¢.C-36, AS AMENDED

AFFIDAVIT

I, Christina Shiels, of the Town of Oakville, in Region of Halton, MAKE OATH AND

SAY:

1. I am a law clerk with the law firm of Lenczner Slaght Royce Smith Griffin LLP, the
lawyers for Ernst & Young LLP (“E&Y™) in The Trustees of the Labourers’ Pension Fund of
Central and Eastern Canada et al. Sino-Forest Corporation et al., in Court File No. CV-11-

431153-00CP. As such, I have knowledge of the matters contained in this affidavit.

2. Attached as Exhibit “A” is the Proof of Claim of Ernst & Young LLP against the
Applicant, Sino-Forest Corporation, as filed with the Court-Appointed Monitor, FTT Consulting,

on June 20, 2012.



-

3. Attached as Exhibit “B” is the Proof of Claim of Ernst & Young LLP against the
Directors and Officers of the Applicant, Sino-Forest Corporation, as filed with the Court-

Appointed Monitor, FTT Consulting, on June 20, 2012.

4, I make this affidavit in respect of a motion brought by Sino-Forest Corporation regarding

2’

the status of shareholder claims and related indemnity claims under the Companies Creditors

Arrangement Act and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on June
21,2012 3\

O~

Commissioner for Taking Affidavits
RigSe i T CHRISTINA SHIELS
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This is Exhibit “A” referred to in the Affidavit of Christina Shiels
sworn June 21, 2012

Commissioner for Taking Affidavits (or as may be)
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PROOF OF CLAIM AGAINST
SINO-FOREST CORPORATION

1. Original Claimant Identification (the "Claimant")

Legal Name of Claimant: Ernst & Young LLP

Address:

Ernst & Young LLP
222 Bay Street, P.0. Box 251
Ernst & Young Tower, 215t Floor

City: Toronto Prov / State: ON
Postal/Zip code: M5K 1]7

2. Assignee, if claim has been assigned

Full Legal Name of Assignee

Address

City Prov / State___

Postal/Zip code

3a. Amount of Claim

The Applicant was and still is indebted to the Claimant as follows:

Currency Original Currency
Amount
CDN $7,154,200,000.00,

plus all not yet
guantified /unknown

amounts as set outin
Schedule “A1”

USD $1,805,000,000.00,

plus all not yet
guantified /unknown

amounts as setoutin
Schedule "A1”

Unsecured
Prefiling Claim

X

O O

Name of Contact:  Doris Stamml

Title: Chief Legal Counsel

Phone #: 416-943-3039

e-mail: doris.stamml@ca.ey.com

Name of Contact

Phone #

Fax #

e-mail

Restructuring Claim

B4

Secured Claim

L]



3b. Claim against Subsidiaries
If you have or intend to make a claim against one or more Subsidiaries which is based in whole or in part on
facts, underlying transactions, causes of action or events relating to a claim made against the Applicant above,

check the box below, list the Subsidiaries against whom you assert your claim, and provide particulars of your
claim against such Subsidiaries.

I/we have a claim against one or more Subsidiary

Name(s) of Subsidiaries: Original

Currency Currency Amount Amount of Claim
See Schedule B for a list of CDN and USD All amounts claimed All amounts
all _subsidiaries claimed in Schedule “A1” are claimed in
against also _claimed against Schedule “A1”
the entities listed in are also claimed
Schedule B. against the
entities listed in

Schedule B

Ernst & Young LLP reserves all rights as against those entities listed on Schedule “B”, including for
greater certainty all direct and indirect subsidiaries of Sino-Forest Corporation. Ernst & Young LLP has
described its current claims against subsidiaries without prejudice to the fact that such claims may be
asserted or amended at a later time.

4. Documentation

Provide all particulars of the Claim and suppc;rting documentation, including amount, and description of transaction(s) or
agreement(s), or legal breach(es) giving rise to the Claim.

See Schedule “A2” plus all documents appended thereto.

5. Certification

1 hereby certify that:
1, 1am the Claimant, or authorized representative of the Claimant.
2. 1have knowledge of all the circumstances connected with this Claim.
3. Complete documentation in support of this claim is attached.

Name Doris Stamml

Title: Chief

' Legal.Counsel -
Dated at Toronto @2% p V’K
this 20t day of June, 2012 Signature /m :

.,_-gﬁu'naﬂ'."l‘"";“-—-jé

Witness

10



6. Filing of Claim

This Proof of Claim must be received by the Monitor by no later than 5:00 p.m. (prevailing
Eastern Time) on June 20, 2012, by registered mail, courier, personal delivery or electronic or
digital transmission at the following address:

FTI Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.0. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094
E-mail: sfc@fticonsulting.com

An electronic version of this form is available at http://cfcanada.fticonsulting.com/sfc.

11
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1.

2.

4.

SCHEDULE “A1”
CLAIM OF ERNST & YOUNG LLP AGAINST SFC AND SUBSIDIARIES

Breach of contract:

(a) damages in an amount yet to be quantified as more particularly set out in

Schedule “A2”; and
(b) costs and interest.
Negligent misrepresentation:

(a) damages in an amount yet to be quantified as more particularly set out in

Schedule “A2”; and
(b) costs and interest.
Fraudulent misrepresentation:

(a) damages in an amount yet to be quantified as more particularly set out in

Schedule “A2”; and
(b)  costs and interest.
Inducing Breach of Contract:

() damages in an amount yet to be quantified as more particularly set out in

Schedule “A2”; and

(d costs and interest.

13



5. Reputational Loss:

(a) damages in an amount yet to be quantified as more particularly set out in

Schedule “A2”; and

(b) costs and interest.

6. Contractual indemnification in respect of any amounts paid or payable by Emst & Young

LLP in respect of:

(a) The action in Ontario Superior Court of Justice Court File No. CV-11-

43115300CP (only as the Court permits):

(0

(ii)

(i)

(iv)

damages claimed in the amount of up to CDN §7,149,200,000.00,
damages claimed in the amount of up to USD $1,805,000,000.00;

any unknown amounts not yet pleaded or quantified (including interest

and costs) against Emst & Young LLP in this proceeding; and

any amounts incutred or to be incurred by Ernst & Young LLP with

respect to its defence of the above-mentioned proceeding.

(b) The action in Quebec Superior Court File No. 200-06-000132-111 (only as

authorized and given representative status):

()

(i)

(1i1)

unknown and unquantified damages in Canadian dollars;
unknown and unquantified damages in U.S. dollars;

any unknown amounts not yet pleaded or quantified (including interest
and costs) against Emnst & Young LLP in the above-mentioned

proceeding; and



(iv)

[ = Sl _1 5

any amounts incurred or to be incurred by Ernst & Young LLP with

respect to its defence of the above-mentioned proceeding.

(c) The verified complaint in Supreme Court of the State of New York, County of

New York — Index No. 650258/2012:

(M)
(it)

(iii)

(iv)

unknown and unquantified damages in Canadian dollars;
unknown and unquantified damages in U.S. dollars;

any unknown amounts not yet pleaded or quantified (including interest
and costs) against Ernst & Young LLP in the above-mentioned

proceeding; and

any amounts incurred or to be incurred by Emst & Young LLP with

respect to its defence of the above-mentioned proceeding.

(d) Other Proceedings (as defined in Schedule “A2” to this Proof of Claim):

®)

(ii)

(iti)

(iv)

unknown and unquantified damages in Canadian dollars;
unknown and unquantified damages in U.S. dollars;

any unknown amounts not yet pleaded or quantified (including interest

and costs) against Ernst & Young LLP in the Other Proceedings; and

any amounts incurred or to be incurred by Ernst & Young LLP with

respect to the Other Proceedings.

(e) In respect of claims (a)-(d) above, to the date of this proof of claim, Emst &

Young LLP has incurred legal and related costs of approximately $5,000,000 and

continues to incur costs.
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7. Contribution and indemnity under the Negligence Act, R.S.0 1990, c. N-1 and any other
applicable legislation outside of Ontario in respect of the actions and other proceedings

listed in 6 (a)-(d) above and for the costs set out in 6 (e) above.
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SCHEDULE “A2”
THE CLAIMANT AND BACKGROUND TO THIS CLAIM

1. Emst & Young LLP (“E&Y™) is a firm of chartered accountants carrying on business in
Canada as a limited liability partnership. E&Y delivered Auditors’ Reports with respect to the
consolidated financial statements of Sino-Forest Corporation (“SFC”, the “Applicant” or the
“Company”) for fiscal years ended December 31, 2007-2010 inclusive and with respect to the
consolidated financial statements of two of SFC’s subsidiaries (Sino-Wood Partners, Limited and
Sino-Panel (Asia) Inc.) for fiscal years ended December 31, 2007 and 2008. From time to time,
E&Y consented to the incorporation by reference of its Auditors’ Reports with respect to the
consolidated financial statements of SFC in certain prospectuses and debt offering memoranda of
the Company. In addition to audit services, E&Y also provided other professional services to
SFC and its direct and indirect subsidiaries (the “SFC Subsidiaries”). Where contextually
appropriate, SFC shall refer to SFC and the SFC Subsidiaries unless otherwise noted. E&Y

resigned as SFC’s auditor effective April 4, 2012.

2. E&Y claims as against SFC and the SFC Subsidiaries for:

(a) Claims against each of SFC and the SFC Subsidiaries for damages relating to:

(1) Breach of contract;

(ii)  Negligent misrepresentation,;

(ili)  Fraudulent misrepresentation;

(iv)  Inducing breach of contract (as against the SFC Subsidiaries only);

18
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(v) Injury to Reputation; and

(vi)  Vicarious Liability;

(b) Contractual indemnity, pursuant to E&Y’s engagement letters, as described

further below; and

(c) Contribution and indemnity under the Negligence Act, R.8.0 1990, c. N-1 and

other applicable legislation outside of Ontario (the “Negligence Act”).

Br The relationship between E&Y on the one hand, and SFC, the SFC Subsidiaries and their
respective directors and officers on the other, was at all material times at arm’s length. E&Y
contracted with SFC to provide it with auditing services upon terms established by a series of
engagement letters (the “Engagement Letters™) for 2007 through and including 2010, attached as

Schedule C1.

4. Management of SFC and the SFC Subsidiaries was and is responsible for the preparation
and fair presentation of SFC’s consolidated financial statements, which SFC prepared and issued,
and contracted with E&Y on behalf of SFC and the SFC Subsidiaries to audit. Management was
responsible for the preparation of those consolidated financial statements in accordance with
Canadian generally accepted accounting principles (“GAAP?”), and for such internal controls as
management determined were necessary to enable the preparation of consolidated financial
statements that were free from material misstatement, whether due to fraud or etror. The Board
of Directors of SFC approved the consolidated financial statements. The consolidated financial

statements were accompanied in all cases by representations from management.
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S E&Y’s responsibility was to express an opinion on those consolidated financial
statements based on its audits conducted in accordance with Canadian generally accepted

auditing standards (“GAAS”).

6. E&Y had a direct professional relationship with SFC and with each of the SFC
Subsidiaries (more particularly described as SFC and, as at December 31, 2010, those entities set

out in the Corporate Organization Chart at Schedule “C107).

7. E&Y as auditor of SFC did not have any relationship with the equity or debt holders of

SFC in their capacity as security holders of SFC. E&Y was not a shareholder, other equity

holder or a holder of funded debt of SFC or any SFC Subsidiary.

8. At all relevant times, E&Y provided services to SFC and the SFC Subsidiaries upon pre-
established contractual terms with the expectation of receiving fees for the professional services

rendered, dependent in no way on the Company’s financial performance.

9. E&Y’s Auditors’ Reports in respect of the financial statements for the fiscal years ended
December 31, 2007 to 2010 were prepared for the purposes set out in the Business Corporations
Act (Canada). Although incorporated by reference (as required by applicable securities laws)

into prospectuses filed by SFC, E&Y’s Auditors’ Reports were not prepared for that purpose.

10. E&Y’s claims against SFC and the SFC Subsidiaries are:

(a) Creditor claims;

20



(b)

(c)

(d)
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Derived from E&Y’s retainers by and/or on behalf of SFC and the SFC
Subsidiaries and E&Y’s relationship with such parties, all of which are wholly
independent and conceptually different from the claims advanced by the plaintiffs

on behalf of the Interested Parties (as defined below);

Claims that include the costs of defending and responding to various proceedings,

both pre- and post-filing; and

Not equity claims in the sense contemplated by the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36. Equity holders of SFC have not
advanced, and could not advance, any claims against the SFC Subsidiaries.
Restructuring legislation (and jurisprudence) in the jurisdictions of incorporation
of the relevant subsidiaries does not provide for subordination of these claims to

the claims of other unsecured creditors.

PROCEEDINGS AGAINST E&Y

E&Y has been named as a defendant in various legal proceedings in connection with the

(a)

services that it provided to SFC. The plaintiffs in these actions, on behalf of current and past
holders of SFC’s securities (collectively the “Interested Parties”), seek to have the actions
certified as class proceedings under the relevant legislation. None of the actions has been
certified and leave is reciuired for certain of the relief sought. Current proceedings in which

claims are advanced against E&Y are:

an action in the Ontario Superior Court of Justice titled Trustees of the Labourers’
Pension Fund of Central and Eastern Canada et al. v Sino-Forest Corporation et

al. bearing Court File No. CV-11-431153-00CP, in which the plaintiffs seek
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damages of approximately $9.2 billion in the aggregate on behalf of resident and

non-resident Interested Parties;

(b) an action in the Quebec Superior Court titled Guining Lui v Sino-Forest
Corporation et al. bearing Court File No. 200-06-000132-111, in which the
plaintiffs seek unquantified damages likely on behalf of Quebec resident

Interested Parties; and

(c) an action in the Supreme Court of the State of New York titled David Leapard
and IMF Finance SA et al. v. Sino-Forest Corporation et al. bearing Court Index
No. 200-06-000132-111, in which the plaintiffs seek unquantified damages on
behalf of Interested Parties who purchased shares over the counter (“OTC”) in the

United States, and noteholders;

(collectively, the “Class Actions”).

12. E&Y is exposed to further proceedings, including those that may be commenced in the

future in connection with the services performed for SFC (the “Other Proceedings”).

13.  The Class Actions include allegations that the financial statements of SFC contain
material misstatements, and that E&Y misrepresented that SFC’s reporting was in accordance

with GAAP and that E&Y had conducted its audits in accordance with GAAS.

14.  The claims advanced against E&Y in the Class Actions are in fact and in law distinct and
different from the claims advanced as against SFC and its directors and officers, employees

and/or agents.
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15.  On May 22, 2012, following an investigation by Staff of the Ontario Securities
Commission (the “OSC”), the OSC released a Statement of Allegations that included allegations
that SFC and certain of its former directors and officers engaged in a complex fraudulent scheme
to inflate SFC’s assets, dishonestly concealing their control over certain related parties, falsified

evidence of ownership and dishonestly concealed weaknesses in internal controls within SFC.

16. The OSC Statement of Allegations states that E&Y, as auditors, “were not made aware of
Sino-Forest’s systematic practice of creating deceitful Purchase Contracts and Sales Contracts,
including key attachments to these contracts,” and that SFC and certain of its directors and
officers “knew or ought to have known that their auditors during the Material Time relied on the
validity” of certain allegedly deceitful documents and information. (See paragraphs 19 and 81 of

the Statement of Allegations.)

17.  To the extent that the allegations of the OSC are proven true and there are misstatements
contained in SFC’s consolidated financial statements, such misstatements are the result of
negligence and/or fraud on the part of SFC and/or the SFC Subsidiaries and/or their respective
directors, officers, employees and/or agents (or certain of them) and constitute a breach of
contract by them of the express terms of the Engagement Letters or inducing breach of contract,

among other wrongs.

E&Y’S CLAIMS

18.  B&Y has incurred losses, costs and expenses and is exposed to further and additional
losses, costs and expenses as described in this Proof of Claim. E&Y claims as against SFC and

the SFC Subsidiaries in respect of:
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(a) Claims against SFC for:

(1) Breach of contract (including but not limited to breach of contractual

terms including contractual representations);
(ii)  Negligent misrepresentation;
(iii)  Fraudulent misrepresentation;
(iv)  Injury to reputation; and
(v) Vicarious liability;

(b) Claims against the SFC Subsidiaries for the same relief in (a) (i) — (v) above, as

well as for inducing breach of contract;
(c) Contractual indemnity; and

(d) Contribution and indemnity under the Negligence Act and any other applicable

legislation outside of Ontario.

(a) Claims Against SFC

19.  E&Y asserts claims for damages and restitution in respect of: (i) breach of contract; (ii)
_ negligent misrepresentation; (iii) fraudulent misrepresentation; (iv) reputational loss; and (v)

vicarious liability.

20.  B&Y has suffered and will continue to suffer the damages set out below.
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21. E&Y performed auditing services for SFC and the SFC Subsidiaries pursuant to contracts
— formal engagement letters which, together with E&Y’s General Terms and Conditions for
Audit and Review Engagements (incorporated by reference into the Engagement Letters),

constituted the terms of these engagements.

22. E&Y’s retainer, according to its express terms, was to audit and report on the
consolidated financial statements of SFC. In accordance with Canadian professional standards,
financial statements are to be consolidated when an auditor is reporting on the financial

statements of a company having one or more subsidiaries.

23.  The Engagement Letters in all years generally reflect the agreement of SFC that, among

other things:

(a) The audit would be conducted in accordance with Canadian auditing standards.
Those standards require that E&Y comply with ethical requirements and plan and
perform the audit to obtain reasonable, rather than absolute, assurance about
whether the consolidated financial statements are free of material misstatement,

whether due to fraud or error;

(b) There are inherent limitations in the audit process, including the use of judgement
and selective testing of data and the possibility that collusion or forgery may
preclude the detection of material error, fraud or illegal acts. Accordingly, there
is some risk that a material misstatement of the consolidated financial statements

may remain undetected; and
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(c) Management and, where appropriate, the Audit Committee, acknowledge and
understand that they have responsibility for the preparation and fair presentation
of the consolidated financial statements and unaudited interim financial
information in accordance with GAAP and for such internal control as
management determines is necessary to enable the preparation of the consolidated
financial statements and unaudited interim financial information that are free from

material misstatement, whether due to fraud or error.

24, The Engagement Letters reflect the following, the wording of which did not vary
materially from year to year, setting out management’s responsibilities in connection with the

consolidated financial statements:

“The preparation and fair representation of the consolidated financial
statements and unaudited interim financial information in accordance
with Canadian generally accepted accounting principles are the
responsibility of the management of the Company. Management is also
responsible for establishing and maintaining effective internal controls,
for properly recording transactions in the accounting records, for
safeguarding assets, and for identifying and ensuring that the Company
complies with the laws and regulations applicable to its activities.

The design and implementation of internal controls to prevent and detect
fraud are the responsibility of the Company’s management, as is an
assessment of the risk that the consolidated financial statements may be
materially misstated as a result of a fraud. Management of the Company
is responsible for apprising us of all known instances of fraud or
suspected fraud, illegal or possibly illegal acts and allegations involving
financial improprieties received by management or the Audit Committee
(regardless of the source or form and including, without limitation,
allegations by “whistle-blowers,” employees, former employees,
analysts, regulators or others), and for providing us full access to
information and facts relating to these instances and allegations, and any
internal investigations of them, on a timely basis. Allegations of financial
improprieties include allegations of manipulation of financial results by
management or employees, misappropriation of assets by management or
employees, intentional circumvention of internal controls, inappropriate
influence on related party transactions by related parties, intentionally
misleading EY, or other allegations of illegal acts or fraud that could
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have a non-trivial effect on the financial statements or otherwise affect
the financial reporting of the Company. If the Company limits the
information otherwise available to us under this paragraph (based on the
Company’s claims of solicitor/client privilege or otherwise), the
Company will immediately inform us of the fact that certain information
is being withheld from us. (...)

Management of the Company is responsible for providing us with and
making available complete financial records and related data and copies
of all minutes of meetings of shareholders, directors and committees of
directors; information relating to any known or probable instances of
non-compliance with legislative or regulatory requirements, including
financial reporting requirements; and information regarding all related
parties and related party transactions. (...)”

25. E&Y entered into separate engagement letters with SFC in connection with each
prospectus and debt offering memoranda which incorporated E&Y’s audit report by reference
(the “Offering Engagement Letters”). Pursuant to each of the Offering Engagement Letters, SFC

undertook that:

“Management of the Company and the underwriter bear the primary
responsibility to ensure the prospectus [or the offering memorandum, as
the case may be] contains no misrepresentations.”

26. Those Offering Engagement Letters are attached to this Proof of Claim at Schedule “C2”.

27. In each year, E&Y’s audit team included junior and senior members who spoke Mandarin

and/or Cantonese and who read Chinese.

(I) Breach of Contract

28.  If the claims in the Class Actions and Other Proceedings are proven, SFC breached its
contractual obligations, as set out in the Engagement Letters at Schedule “C1” and outlined

above.
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29.  On May 22, 2012, the OSC publicly alleged that SFC and certain of its directors and
officers engaged in a complex fraud meant to inflate the value of SFC’s assets. If the OSC’s
allegations are proven true, SFC would have committed an egregious breach of the express terms

of the Engagement Letters.

30.  The OSC allegations include the following:

(a) SFC dishonestly concealed its control over certain suppliers, customers and other
parties with whom it had significant levels of business transactions and misstated
the true economic substance of certain of those transactions in its financial

disclosure;

(b) SFC used a dishonest process to create documents to evidence ownership for the

vast majority of timber holdings; and

() SFC’s disclosure of various weaknesses in internal controls was misleading,

untrue and incomplete.

31.  The OSC stated that SFC failed to disclose the alleged deceitful documentation process to

E&Y. In that regard, the OSC observed in the Statement of Allegations:

“19. During the Material Time, Sino-Forest’s auditors were not made
aware of Sino-Forest’s systematic practice of creating deceitful Purchase
Contracts and Sales Contracts, including key attachments to these
contracts.”

28
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3 The-OSC stated that SFC and its executives knew or should have known that E&Y relied
upon the allegedly deceitful financial information. In that regard, the OSC stated as follows in

the Statement of Allegations:

“81. Sino-Forest, Overseas Management and Horsley knew or ought to
have known that their auditors during the Material Time relied on the
validity of the Purchase Contracts and their attached Confirmations as
proof of ownership of Sino-Forest’s Standing Timber assets.”

33. If proven true, the OSC allegations indicate that SFC breached its contractual obligations
to E&Y under the Engagement Letters by failing to ensure the accuracy of financial information
and failing to ensure that management of SFC and the SFC Subsidiaries maintained adequate

internal controls to prevent material misstatements.

34. If proven true, SFC’s failure to disclose its allegedly deceitful documentation practices to
E&Y would constitute a direct breach of SFC’s obligation to disclose known instances of fraud,
or suspected fraud, illegal or possibly illegal acts and allegations involving financial

improprieties to E&Y.

35.  In addition to its common law claims for damages, E&Y is indemnified contractually by
SFC and its liability limited in respect of losses, damages, costs and expenses, including legal
fees and expenses, incurred in respect of E&Y’s Services, as defined in the Engagement Letters.
As set out in more detail below, E&Y claims indemnification in respect of the Class Actions and

Other Proceedings.
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(II) and (III) Negligent and Fraudulent Misrepresentation

36.  In performing its audit work in connection with the consolidated financial statements for
fiscal years ended December 31, 2007 to 2010, E&Y relied in good faith on (among other things)

representations, documents, information and reports provided by SFC and the SFC Subsidiaries.

37. As expressly stated in the 2010 Auditors’ Report and the Engagement Letters,
management was responsible for the preparation and fair presentation of the consolidated
financial statements in accordance with Canadian GAAP, and for such internal controls as
management determined were necessary to enable the preparation of consolidated financial
statements that were free from material misstatement, whether due to fraud or error. E&Y relied
on management of SFC and the SFC Subsidiaries, including management’s representations and
warranties and the information in the accounts of SFC and the SFC Subsidiaries, in carrying out

its work.

38.  Examples of representations made by SFC during the 2007 to 2010 audits include:

a) Management Representation Letters;

b) D&O Questionnaires;

¢) Compliance with the Code of Conduct and Whistleblower Policy;

d) Legal opinions delivered to E&Y by SFC; and

e) Other direct representations.

30
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(A) Management Representation Letters

39.  In the course of each of the audits for the fiscal years ended December 31, 2007 to 2010
inclusive, management of SFC provided E&Y with a letter of representation (collectively the
“Management Representation Letters”) on behalf of SFC and the SFC Subsidiaries. The
Management Representation Letter for fiscal 2007 was signed by Allen Chan, David Horsley,
Alvin Lim and Tom Maradin. The Management Representation Letters for fiscal 2008-2010
were signed by Allen Chan, David Horsley and Tom Maradin. Copies of the Management

Representation Letters for each year are attached to this Proof of Claim at Schedule “C4”.

40. The Management Representation Letters state:

...we recognize that obtaining representations from us concerning the
information contained in this letter is a significant procedure in enabling
you to form an opinion whether the consolidated financial statements
present fairly, in all material respects, the financial position, results of
operations, and cash flows of Sino-Forest Corporation in accordance
with Canadian generally accepted accounting principles.

41.  B&Y reasonably relied on the Management Representation Letters in conducting its audit

of the consolidated financial statements for the years ended December 31, 2007-2010.

42. The Management Representation Letters varied from year to year, but generally

contained the following representations upon which E&Y reasonably relied:

(a) that management of the Company understood that they were responsible for the

fair presentation of the consolidated financial statements;
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(b) that management of the Company believed that the consolidated financial
statements fairly presented, in all material respects, the financial position, results

of operations and cash flows of the Company in accordance with GAAP;

(©) that management of the Company assessed the risk that the consolidated financial
statements might be materially misstated as a result of fraud as being low and had
no knowledge of any fraud or suspected fraud that could have a non-trivial effect

on the consolidated financial statements;

(d) that management of the Company had provided E&Y with access to all
information relevant to the preparation and audit of the consolidated financial
statements, including financial records and related data and all significant

contracts and agreements;

(e) that the Company had satisfactory title to all assets appearing in the consolidated

balance sheet;

® that management of the Company had disclosed all significant intercompany

transactions;

(g) that management of the Company, agreed with the findings of specialists in

evaluating the valuation of timber assets;

(h) that management of the Company had disclosed to E&Y all related party

transactions;
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1) that there were no instances where any officer or employee of the Company had

an interest in a company with which the Company did business that would be

considered a “conflict of interest”; and

G) that management of the Company had appropriately consolidated all entities for

which SFC directly or indirectly had a controlling financial interest.

43.  E&Y also obtained additional management representation letters in connection with each
of the prospectus and debt offerings where E&Y’s audit reports were incorporated by reference
(the “Offering Management Representation Letters”). A sample of the Offering Management

Representation Letters are attached to this Proof of Claim at Schedule “C5”.

(B) The D&O Questionnaires

44. In each of the 2007-2010 audits, all directors and officers of SFC completed
questionnaires in respect of related party and independence matters (the “D&O Questionnaires™).

A sample of the D&O Questionnaires are attached to this Proof of Claim at Schedule “C6”

45. E&Y reasonably relied on the D&O Questionnaires in conducting its audit of the

consolidated financial statements for each of the fiscal years ended December 31, 2007-2010.

46.  The D&O Questionnaires required the directors and officers of SFC to disclose (i) an
interest of 5% or more or (ii) a directorship in any company that had transacted with SFC or the
SFC Subsidiaries during the year under audit. E&Y relied upon the disclosure by the directors

and officers in the D&O Questionnaires.



224 -

54

(C) Company Policies

47. At all material times, SFC maintained a Code of Conduct. E&Y placed reliance upon the
directors, officers and employees of SFC and the SFC Subsidiaries compliance with the Code of
Conduct when conducting its audit of the consolidated financial statements for each of the fiscal
years ended December 31, 2007-2010. A copy of the Code of Conduct, obtained during the

2010 audit, is attached at Schedule “C7”.

48.  The Code of Conduct states that the members of senior management “are expected to
lead according to high standards of ethical conduct, in both words and actions...” The Code of
Conduct required the honest and accurate recording and reporting of information, and that any
violations or suspected violations of the Code, and any concerns regarding accounting, financial

statement disclosure, internal accounting or disclosure controls or auditing matters, be reported.

49. At all material times, SFC maintained a Whistleblower Policy. E&Y placed reliance
upon the existence of and compliance with the Whistleblower Policy in conducting its audit of
the consolidated financial statements for each of the fiscal years ended December 31, 2007-2010.
A copy of the Whistleblower Policy, obtained during the 2010 audit, is attached at Schedule

(CC87’.

(D) The Legal Opinions
50. SFC provided E&Y with certain legal opinions from its outside counsel, Jingtian &
Gongcheng, Attorneys at Law in the People’s Republic of China, for the purposes of E&Y’s
audits of the consolidated financial statements of SFC, and with respect to timber title and

ownership, including the nature of and appropriate reliance upon official documentation from the
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various Forestry Bureaus. E&Y reasonably relied upon the legal opinions in conducting its audit
of the consolidated financial statements for each of the fiscal years ended December 31, 2007 to
2010, to the express knowledge of SFC, the SFC Subsidiaries and their respective directors,
officers and employees, all as they intended E&Y would do. A copy of the legal opinion
received in connection with E&Y’s audit of the consolidated financial statement for the fiscal

year ended December 31, 2007 is attached at Schedule “C9”.

(E) Other Direct Representations

51.  In respect of the transactions completed in each of the fiscal years ended December 31,
2007 to 2010, SFC and/or its directors, officers, employees or agents made direct representations
to E&Y upon which it reasonably relied. Those representations include, but are not limited to,

representations in respect of:

(a) timber assets;

(b) title to the timber assets;

(c) purchases and sales of timber assets, including individual transactions, supported
by contracts and set-off documentation, to support the Company’s representation

that accounts receivable and accounts payable had been settled,

(d) valuation of the timber holdings;

(e) use of the SFC Subsidiaries;

® relationships with the authorized intermediaries; and

(2) related party transactions.
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52.  As described at paragraph 67 herein, attached at Schedule “B” is chart summarizing the
representations that were made to E&Y in respect of assets, liabilities, revenues and expenses of
SFC and the SFC Subsidiaries, setting out the key client-prepared documents received by E&Y
and‘ upon which E&Y relied. Management of SFC coordinated the provision of the
representations, information and documents to E&Y. E&Y reasonably relied in good faith on

these representations.

53.  As expressly stated in the Engagement Letters and the 2010 Auditors’ Repott, SFC’s
management was responsible for the preparation and fair presentation of the consolidated
financial statements in accordance with GAAP, and for such internal controls as management
determined were necessary to enable the preparation of consolidated financial statements that
were free from material misstatement, whether due to fraud or error. E&Y relied on SFC

management’s representations and warranties in carrying out its work.

(I)) Reputational Loss

54. Had E&Y been aware of the alleged misconduct of SFC, the SFC Subsidiaries and their
respective directors, officers, employees and agents, E&Y would not have opined on, associated
itself with or consented to any use of its opinions with respect to the financial statements of SFC
and the SFC Subsidiaries. The continued proceedings and events arising out of the financial
affairs of SFC have the potential to impact the good reputation of E&Y in its market place, to its

detriment.

(dII) SFC’s Vicarious Liability

55. SFC is vicariously liable for the acts of its directors, officers, employees and agents, the

SFC Subsidiaries and their directors, officers, employees and agents.
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56. In particular, given the consolidated nature of the financial statements, representations
were received from SFC’s management and management of the SFC Subsidiaries expressly on
the authority of and on behalf of SFC, which is vicariously liable for the accuracy of those

representations and the potential and actual losses flowing to E&Y in reliance thereon.

) Claims Against the SFC Subsidiaries

57.  As stated above, E&Y was engaged to audit the consolidated financial statements of SFC.
Consolidated financial statements are produced by aggregating the financial statements of one or
more subsidiary companies on a line-by-line basis (i.e., adding together corresponding items of
assets, liabilities, revenues and expenses) with the financial statements of the parent company,
eliminating intercompany balances and transactions and providing for any non-controlling
interest in a subsidiary company. Where the assets, liabilities, revenues and expenses of an
entity’s subsidiary companies comprise material proportions of the corresponding elements of
the consolidated financial statements, auditing the consolidated financial statements of an entity
therefore involves obtaining audit evidence and performing audit procedures in respect of the

assets, liabilities, revenues and expenses not only of the entity itself, but also of the subsidiaries.

58. In the case of E&Y’s audits of the consolidated financial statements of SFC, the bulk of
audit evidence obtained by E&Y and a signicant majority of audit procedures performed by E&Y
related to the SEC Subsidiaries, because of the corporate structure of the Sino-Forest group of

companies:

(a) SFC, the entity that issued the publicly-traded debt and equity, is a holding

company whose primary assets are cash, direct or indirect investments in the SFC

K
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Subsidiaries, and intercompany balances due from one or more of the SFC

Subsidiaries;

(b) The business of SFC was conducted at the subsidiary level. On a consolidated
basis, all assets of SFC other than a portion of the consolidated cash were owned
by the SFC Subsidiaries. Attached to this Proof of Claim at Schedule “C10” is a
corporate organization chart for SFC as at December 31, 2010. Also attached at
Schedules “C11” and “C12” are publicly available corporate search results
conducted in respect of the SFC Subsidiaries or certain of them. With respect to
the timber assets and the timber related operations reported in the consolidated

financial statements of SFC:

(i) The timber assets were all held by a small number of the SFC

Subsidiaries;

(i)  The purchase and sale of the timber assets was done by or on behalf of

those of the SFC Subsidiaries;

(iii) Those SFC Subsidiaries were the signatories to the purchase and sale

contracts;

(iv)  The Forestry Bureau Confirmations relied upon by E&Y in the course of

its audits were issued to those SFC Subsidiaries; and

(V) The relationships with the authorized intermediaries were through those

SFC Subsidiaries; and
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(¢ SFC itself had only three (3) employees: David Horsley, Tom Maradin and an
administrative assistant. All other officers and employees of the Sino-Forest
group were employed by various SFC Subsidiaries. Two SFC Subsidiaries, Sino-
Wood Partners, Limited (“Sino-Wood”) and Sino-Panel (Asia) Inc. (“Sino-
Panel”) employed the majority of the personnel who conducted and accounted for
the business of the SFC Subsidiaries incorporated in Hong Kong and the British
Virgin Islands, including those SFC Subsidiaries which owned a significant

majority of the timber assets.

59. A significant majority of information and representations provided to E&Y in connection
with E&Y’s audits of the consolidated financial statements for 2007 to 2010 were provided by or

on behalf of various SFC Subsidiaries.

@ Breach of Contract

60. E&Y was retained, pursuant to the terms of the Engagement Letters, to audit and report

on the consolidated financial statements.

61. E&Y entered into direct engagements with Sino-Panel (Asia) Inc. and Sino-Wood
Partners, Limited to audit their financial statements each for the years—endéd December 31, 2007
and 2008. Attached at Schedule “C3” are copies of the Engagement Letters for Sino-Panel

(Asia) Inc. and Sino-Wood Partners, Limited for fiscal year ended December 31, 2007.

62. In the course of completing the audit engagements for SFC and the SFC Subsidiaries,
E&Y received directly from and/or on behalf of the SFC Subsidiaries their financial information,

and relied upon that information in connection with completing its work under these
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engagements, as well as aggregating the financial resuits with those of other SFC Subsidiaries,

and SFEC itself, for the purposes of opining on the consolidated financial statements of SFC and

the SFC Subsidiaries.
an Inducing Breach of Contract
63. The SFC Subsidiaries, and their respective directors, officers, employees and agents,

knew or ought to have known that the information being provided to E&Y was provided for the

purpose of E&Y’s audit of the consolidated financial statements of SFC.

64.  The information provided by the SFC Subsidiaries and their directors, officers,
employees and agents may have been misleading and deceitful as it is being alleged in the Class
Actions that SFC’s consolidated financial statements misrepresented the state of SFC’s assets

and activities. The OSC has made similar allegations.

65. If proven, the alleged deceitful and misleading information provided by the SFC
Subsidiaries and their directors, officers, employees and agents would have led SFC to breach its
obligations to E&Y pursuant to the Engagement Letters, thereby causing E&Y to incur the

damages more particularly described in this Proof of Claim.

(III) and (IV) Negligent and Fraudulent Misrepresentation

66. In performing its audits of the 2007-2010 consolidated financial statements, E&Y
reasonably relied in good faith on (among other things) representations, documents, information
and reports, as applicable, provided by, inter alia, the SFC Subsidiaries and their directors,

officers, employees and agents all as described above in this Proof of Claim.
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67. In addition, the SFC Subsidiaries are vicariously liable for the actions and omissions of
their directors, officers, employees and agents who may have provided E&Y with allegedly

deceitful and misleading information.

68. By way of example, attached to this Proof of Claim at Schedule B is a chart summarizing
the SFC Subsidiaries that provided key client-prepared documents and/or delivered documents
evidencing representations made to E&Y in its audits of the 2007-2010 consolidated financial
statements of SFC. In building up the chart, E&Y limited itself to certain types of documents
‘that E&Y considers particularly significant. The chart may therefore be incomplete with respect
to other documents that were provided by certain SFC Subsidiaries. The chart illustrates the
strong connection between the recorded book value of the timber assets in the SFC Subsidiaries

and E&Y’s reliance on key client-prepared documents from those SFC Subsidiaries.

69.  If the allegations of the OSC are proven, the SFC Subsidiaries made negligent and/or
fraudulent misrepresentations to E&Y upon which E&Y relied to its detriment thereby causing

E&Y to incur the damages, more particularly described in this Proof of Claim.
) Reputational Loss

70. Had E&Y been aware of the alleged misconduct of SFC, the SFC Subsidiaries and their
respective directors and officers, E&Y would not have opined on, associated itself with or
consented to any use of its opinions with respect to the financial statements of SFC and the SFC
Subsidiaries. The continued proceedings and events arising out of the financial affairs of SFC

have the potential to impact the good reputation of E&Y in its market place, to its detriment.
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() Contractual Indemnity

(I) Audit Engagement Letters

71. Bach of the Engagement Letters for E&Y’s audits of the consolidated financial
statements of SFC for the Company’s 2007 to 2010 fiscal years inclusive provides that E&Y’s
total aggregate liability shall be limited to the greater of: (i) the total fees paid to E&Y for its

services (as defined); and (ii) CDN $1,000,000.

72. Each of the Engagement Letters for E&Y’s audits of the consolidated financial
statements of SEC for the Company’s 2007-2010 fiscal years provides that SFC will re-imburse

E&Y for legal fees incurred in certain circumstances.

73. The Engagement Letter for E&Y’s audit of the consolidated financial statements of SFC

for the Company’s 2010 fiscal year includes the following specific indemnification provision:

To the fullest extent permitted by applicable law and professional
regulations, you shall indemnify us, the other EY Firms and the EY
Persons against all claims by third parties (including your affiliates) and
resulting liabilities, losses, damages, costs and expenses (including
reasonable external and internal legal costs) arising out of or relating to
the Services or this Agreement. On behalf of yourself and your affiliates,
you release us, the other EY Firms and the EY Persons from all claims
and causes of action (together, “Claims”), pending or threatened, that
you or they may have arising out of the Services or this Agreement to the
extent such Claims result from or arise out of any misrepresentation or

fraudulent act or omission by you, your employees or agents on your
behalf.

74.  The Engagement Letters for the year-end audits for fiscal 2007-2010 generally
incorporated E&Y’s engagements to perform quarterly reviews of the Company’s interim

financial statements.
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(ID) Offering Engagement Letters

75. As stated above, E&Y entered into separate Offering Engagement Letters with SFC in
connection with each equity and debt offering which incorporated E&Y’s audit reports by
reference defined above. Each of the Offering Engagement Letters provides that SFC will
indemnify E&Y generally, will limit E&Y’s liability and will re-imburse E&Y for legal fees in

certain circumstances.

76.  The Offering Engagement Letters are attached to this Proof of Claim at Schedule “C2”.

{11) Claim for Contractual Indemnification

77.  E&Y asserts indemnity claims against SFC for its legal fees and other costs incurred to
defend the Class Actions and Other Proceedings and, in the event E&Y is found liable to the
plaintiffs, any Interested Parties or any other party, for any damages and/or interest award E&Y

may be ordered to pay, pursuant to the terms of the above-described engagement letters.

(d) Statutory Claims for Contribution and Indemnity

78.  B&Y asserts contribution and indemnity claims in the event E&Y is found liable to the
plaintiffs, any Interested Parties or any other party, for any damages and/or interest award BE&Y
may be condemned to pay, under ss. 1 and 2 of the Negligence Act and any applicable legislation

outside of Ontario against SFC and the SFC Subsidiaries as joint and several tortfeasors.

E&Y’S DAMAGES

79.  As a result of the conduct of SFC, the SFC Subsidiaries and their respective former

directors and officers, E&Y has incurred the following damages:
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(a) Legal costs and professional costs incurred in defending the multiple proceedings,
including the Class Actions and Other Proceedings brought against E&Y, which
proceedings are the proximate and foreseeable consequence of the alleged
negligent, deceitful and fraudulent practice of SFC, SFC Subsidiaries and their
respective directors and officers. To this day, E&Y’s legal and related costs total

approximately $5,000,000;

(b) Exposure to awards of damages and interest in the multiple proceedings,
including the Class Actions and Other Proceedings, brought against E&Y, which
proceedings are the proximate and foreseeable consequence of the alleged
negligent, deceitful and fraudulent practice of SFC, SFC Subsidiaries and their

respective directors and officers; and

(c) Any reputational loss resulting from the Class Actions and the Other Proceedings
and events arising out of the financial affairs of SFC which has the potential to

impact the good reputation of E&Y in its market place, to its detriment; and

80.  As aresult of the allegedly negligent, deceitful and fraudulent practices of SFC, the SFC
Subsidiaries and their respective directors and officers, which unequivocally would result in a
breach of SFC’s obligations pursuant to the Engagement Letters and SFC Subsidiaries Letters,
and/or an inducement to SFC to breach SFC’s contractual obligations to E&Y, E&Y will incur

further damages if any awards in favour of the Interested Parties or other parties are ordered.

NATURE AND CLASS OF CLAIMS

81. E&Y asserts this claim as an unsecured creditor.
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82.  E&Y'’s claim is distinct from any and all potential and actual claims by the plaintiffs in
the Class Actions against SFC. E&Y’s claim for contribution and indemnity is not based upon
the claims against SFC advanced in the Class Actions, but rather in part upon the Class Actions’

claims against E&Y on behalf of the Interested Parties.

83.  As any success of the plaintiffs in the Class Actions against E&Y on behalf of the
Interested Parties would not necessarily lead to success against SFC and vice-versa, E&Y has a
distinct claim against SFC independent of that of the plaintiffs in the Class Actions on behalf of
the Interested Parties. The success of E&Y’s claims against SFC and the SFC Subsidiaries, and
the success of the claims advanced by the Class Action plaintiffs, are not co-dependent. Either

could succeed if the other were to fail.

84. The relationship between E&Y on the one hand, and SFC, SFC Subsidiaries and their
respective directors and officers on the other, is contractual and at arm’s length. The nature of
the relationship between a shareholder, who may be in a position to assert an equity claim (in
addition to other claims) is fundamentally different from the relationship existing between a

corporation and its auditors.

85. The policy rationale for subordinating equity claims to the claims of creditors of the
corporation, given the well-established corporate law recognizing the bargain that shareholders
have struck and the inherent fact that their fortunes rise or fall with those of the company, does

not apply to auditors.

86. Shareholders accept both risk and reward, and benefit directly from any increase in the

value of the equity in a company. An auditor is in a fundamentally different position, namely
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that of a professional service provider who entered into a contract with the debtor company
based upon the expectation of receiving a pre-established payment, independently of the

company’s financial performance.

87.  E&Y is prepared to provide to the Monitor, on a confidential basis, further submissions

with respect to the nature and quality, as well as quantity, of its claims.

ALL OF WHICH IS RESPECTFULLY SUBMITTED

@‘VM# j’ﬂ%«? /{L/ﬁ

June 20, 2012 ,/Qy’v)/é W/
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SINO-FOREST CORPORATION

SGHEDULE B: LIST OF SINO-FOREST CORPORATION SUBSIDIARIES THAT PROVIDED KEY DOGUMENTS AND REPRESENTATIONS ON WHICH
ERNST & YOUNG LLP RELIED IN ITS AUDITS OF THE CONSOLIDATED FINANCIAL STATEMENTS OF SINO-FOREST CORPORATION
{Note 1)
Book Value of
Tlmber
Jurisdiction Pledgors of Assets atDec
of Date of Unsecured Subsldiary 3, 2010 Year Ended December
Company Name Incorporation Incorporation Guarantors  Shares _(000s) N
{Noln 2) [Nate 2) Hote 2) NGl 3)  (Nole3) {Note 4) 2010 2008 2000 2007
ole &
Sino-Global Hotdings Inc. BVI - A .
Grandeur Winway Limited BVI 24-Nov-06 - X X
Sinowin Invesiments Limited BvI 2-Jul-02 " x x
Max Gain DevelopmentL imiled BVI 4-Feb-02
Sino-Maple (Shanghai) Trading Co., Ltd. PRC x X X
Sino-Maple (Shanghai) Co., Lid. PRC % X
Sinowin Planlings (Suzhou) Co., Lid. PRC X x
Jiangsu Jiarun Plantings Co., Ltd. PRC
Suzhou Clly Yuejia Gardening Design Co., Ltd. PRC
Suzhou Clty Lvyun Garden Engineering Co., LId. PRC %
Sugian Jiashu Plantings Co., Lid. PRC
Sino-Panel Corporation Canada
Slno-Wood Partners,L Imited HK 4 i x X x x
Sino-Forest Resources Inc. avl 12-Dec-97 h X % % %
| Dynamic ProfilHo Idings Limited BVI 27-Sep-10 = . %
- Sino-Forestl nvestments Limited BvI 8-Sep-03 hd x X x
Mandra Foreslry HoldIngs Limited vl 31-Dec-04 ¥ %
Mandra Foreslry Finance Limited BVt 31-Dec-04 )
Mandra Foresiry Anhui Limited vl 28-Jan-11 {
Anging Mandra Foreslry Limiled PRC $653.375 %
Mandra Forestry (Jiangxi) Limited PRC $49,112 x
Yihuang Mandra Forestry Limited PRC $15,788 %
Xuancheng Mandra Forestry Limited PRC $23,655 X
ZIxi Mandra Forestry Limited PRC $34,653 *
Wuhu Mandra Forestry Limiled PRC $244
Mandra Forestry Hubel Limited BVl v
Huanggang Matidra Forastry Limited PRC $1,167
Sino-Forest( China) Investments Limiled PRC x % % [
Sino-Forest(S uzhou) Trading Co., Ltd. PRC X x
Sino:Forest{ Yangiang) Co., Lid. PRC
Sino-Forest( Guangzhau) Co., Lid. PRC X X
Shenzhen Sing-ForestSe ience and Technology Co., Ltd. PRC
Sing-Wood (Heyuan) Co., Ltd. PRC $49,857 % %
sino-Foresi{ Heyuan) Co.L d PRC X
Guangyl Guljia Forestry Co,, Lid. PRC 50,664 % X
Gaoyao Jiayao Forsstry DevelopmeniCo ., Ltd. PRC $8,543 X X
Zhangzhou Jiamin Forestry Development Co., Ltd. PRC $420 X
Sino-Wood Trading Limited BVi 29-Dec-09 - x
4 Sino-Plantation Limlled HK ¥ I'S
I Sing-Wood (Guangxi) Limited HK 19-Jan-07 b
=t Sino-Wood (Jiangxl) Limited HK -
Sino-Wood (Guangdong) Limited HK .
Sino-Woad (Fujian) Limited HK *
Jiangxi Jiach Forestry D P {Co ., Lid. PRC $8,789 x
s Suri-Wood Inc. BvI 1-Sep-97 - 4 $329,311 X X X %
Ace Suprems International Limited BVI 2-Jan-09 . $199,600 x %X
— Alliance Max Limited BvI 22-Dec-08 * $98,923 % 3
' Trillon Edge Limited BVI 22-Dec-09 . $201,892 X x
General Excel Limlted BvI 22-Dec-09 - $37,018 X X
Brain Force Limiled BVI 22-Dec-09 " $90,524 x .
Prime Kinefic Limited BvI 22-Dec-09 o $45,027 %
Poly MarkelL imiled BVI 22-Dec-09 . $57,050 %
Value Quest [ntemational Limited BvI 11-Aug-10 3 $57,336 x
Well Keen Worldwide Limited BVI 11-Aug-10 . $52,685 x
Cheer Gold Worldwide Limited BVI 11-Aug-10 . $21,174 %
Regal Win Capital Limited BWI 11-Aug-10 . $23,833 X
HarvestW onder Worldwide Limited BVI 11-Aug-10 - $70,221 E3
Rich Choice Worldwide Limited BvI 11-Aug-10 » $178,401 x
Amplemax Worldwide Limited BvI 2-Jan-09 . $229,030 X ®
Glory Blitan Intermational Limilad BVI 2-Jan-09 » $203,050 X x
Smart Sura Entarprises Limiled Bv! 2-Jan-09 = $192,260 x x
Experl Bonus Invesiments Limited BVI 2-Jan-09 o $203,640 x %
Express PointHo Idings Limited BVI 2-Jan-09 * $164,545 X X
Sinowood Finance Limited BVI
Khan Feresiry inc BVI 8-Sep-05 %
=y Sino-Capilal Global Inc. vl 14-Feb-87 * a x % [
Greenheart Group Limited Bermuda x
GreenhearlRe sources Holdings Limlled BvVI 8-Oct-04 x
' Sinowood Limited Cayman lslands . n
3 Slne-Forest Bio-Sclence Limited BvI 18-Jun-03 " % x
Sino-Biatechnology (Guangzhou) Limited PRC ®
2 Sinowood Holdings Limited Cayman [slands '
o . Homix Limited avi 10-Jul-08 * x
SIno-Global Management Consulling Inc. BVI 30-Jul-10 x
Guangzhou Panyu Dacheng Wood Co., Lid. PRC
Jlangsu Dayang Wood Co., Ltd. PRC
Sino-Global {(Guangzhou) Forestry ManagemeniCo nsulting Inc. PRC
Mega Harvestl ntemational Limiled avl
== NZ Forestry Holding Company Limiled New Zealand $67,513 x
MFV Limited New Zealand
Mangakahia ForestL and Limited New Zealand
\ Mangakahla ForestM aori Land Limited New Zealand
Sino-Forest Internatlonal (Barbados) Corporation Barbados " & x
Sino-Panet Holdings Limited awvi 19-May-00 ®. . * %
Lo, Sino-Panel (Asia) Inc. BVI 12-Dec-97 - 4 . X 3 X X
Sino-Panel (China) Investmenls Limiled PRC $134,310 X % X
Sino-Panel (Guangxi) Limited Bvi - X x
Sino-Panel (Yunnan) Limited BVI 19-Jan-07 . % I3 x %
Sino-Panel (North Eas(Ch ina) Limiled BVI 23-Feb-05 . % X
Sino-Panel (Xiangxi) Limlited BvI 12-Oct-01 r % X
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SINO-FOREST CORPORATION

= SCHEDULE B: LIST OF SINO-FOREST CORPORATION SUBSIDIARIES THAT PROVIDED KEY DOGUMENTS AND REPRESENTATIONS ON WHICH
s ERNST & YOUNG LLP RELIED IN ITS AUDITS OF THE CONSOLIDATED FINANCIAL STATEMENTS OF SINO-FOREST CORPORATION
(Note 1)
Book Value of
Timber
Jurisdiction Pledgors of Assets atDec
of Date of Unsecured Subsidiary 31, 2010 Year Ended December
Company Name Incorporation _Incorporation ors  Shares {0005) 3
(Mols 2) (Mole 2) {Note 2) {MNote 3) (Mot 3) (Note 4) 2010 2008 2008 2007
Sino-Panel (Hunan) Limiled BV 27-Nov-06 ‘ X X
SFR (China) Inc. BVI 20-Jan-11 . X *
= Sino-Pansi (Suzhou) Limited avi 8-Aug-05 " x x
- Sino-Panel (Gaoyao) LId, BvI 12-Dec-97 E: % %
Sino-Pane! {(Guangzhou) Limited Bvi 19-Sep-06 . X [
Sino-Panel (Norih Sea) Limiled BWI 20-Jul-07 ’ * %
Sino-Panel (Guizhou) Limited BvI 18-Sep-07 b x x
Sino-Panel (Huaihua) Uimited BvI 18-Sep-07 . x x
Sino-Panel {QInzhou) Limiled BVI 18-Sep-07 s x x
- Sino-Panel (Yongzhou) Limiled BVI 18-Sep-07 h ® X
. Sino-Panel (Fujian) Limited BVI 2-0cl-07 . X X
Sino-Panel (Shaoyang) Limited BVI 2-0ct-07 > % X
Sino-Panel (China) Nursery Limited BVI 22-Dec-09 y
Sino-Panet (Russia) Limlted BVI 12-Feb-10 - x
1 Sino-Panel Trading Limlled BVI 28-Apr-10 -
= Sino-Panel (Fujian) Co., Lid. . PRC
— Sino-Panel (Guangxi) DevelopmeniCo ., Ltd. PRC $12,011 x »® X X
Sino-Panel (Gengma) Co., Ltd. PRC $23,430 % X X
Hellongjiang Jlamu Panel Co., Lid. PRC X % x
XiangxiA utonemous State Jiaxl Forestry Development Co., Lid. PRC * ®
Hunan Jiayu Wood Products (Hongjlang) Co., Ltd. PRC % X
) Hunan Jiayu Woed Products Co., Ltd. N PRC $4,208 X %
patl Shaoyang Jiading Wood Products Co., Lid. PRC $86 X x X X
Jintenyg Wood (Suzhou) Co., Lid, PRC X * % X
Zhangjiagang Free Trade Zane Jinshen Infemational Trading Co., Lid. PRC x X
Guangdong Jiayao Waod Preducts DevelopmeniCo ., Lid. PRC $42,949 % % x x
Sino-Panel (Guangzhou) Trading Co., Lid. PRC % % X
Eine-Panel (Beihsl) DevelopmeniCo ., Lid. PRC % % * %
Hunan Jiayu Woed Products (Zhjang) Co., Lid. PRC $884 X
- Sino-Pansl {(Hanghua) Co., Lid. PRC $17377 x * x
Sing-Panel (Guangzhou) Mursery Co., Lid. PRC
Hellongiiang Jiafin Trading Co., Lid. PRC
s Sinc-Panel (Hellongjlang) Trading Co., Ltd. PRC '
Sing-Pang! (Hezhou) Co,, Lid. ! PRC $30,236 x [ x
p=r Sina-Pane! (Yunnan) Trading Co,, Lid, PRC ®
- Jiangxd Jiawei Panel Co., Ltd. PRC $41,926 * X
Sino-Panel (Sanjflang) Co., Lid. PRC $4,726 % %
Sino-Panel {(Hunan) Foresil anagementCo ., Lid. PRC X
Sino-Panel (Luzhai) Co., Ltd. PRC $9,888 X x *x
Sino-Panel {Balhal) Wood Products Co., Ltd. PRC
- Sino-Panel {Hupan) DevelopmeniCo ,, Lid. PRC
T Sino-Panel (Bunngdong) Forest \ent Co., Lid. PRC
Sino-Panel (G {) ForestM tCo ., Ld, PRC
Sino-Panel (Jinngxi) Forest Managemen(Co ., Ltd, PRC
Beihal Shangging Wooden Co., Ltd. PRC % X
— Sino-Panel (Yuanling) Co., Lid. PRC $4.120 X X
. Total Timber Assels: $3,122,516
Notes
Nots 1: This schedule was prepared on a confidential basis for inclusion in the Proofs of Claim of Emst& Young LLP against( i) Sino-Farest Corp ion and Its subsidiaries and (iijth e
Directors and Officers of Sino-Forest Corparation and for no otherpu rpose. This schedule is | ded to be il ive n nature and does not reflect all documents and/or

reprosentations provided to Emst& Young LLP in connection wilh the audits for the fiscal years Indicated.

== Note 2: Corporation names,} urisdictions of incorporailon and dates of {ncorporation are based on Information provided to Emst & Young LLP by Sino-Forest Corporation and its
- subsidiaries.

Nole 3; ** denoles guarantor of all noles. " denotes guaranter of converlible notes only. "1 denotes enlities that have granted the shares of one or more subsidlary corporatlons as
security for thelr guarantees of the notes. These Indicators were based in each case on information provided lo Emsl& Young LLP by FTI Consulling Canada Inc.| n lts capacily as
Monitor of Sino-FarestCo rporation.

Note 4: According {o information provided to Ernsté Young LLP In connection with Its audito ( the lidated lal of Sino-Forest Corporation for the yeare nded
T December 31,2 010.

Note 5: An "X" Indlcates that Emst & Young LLP received one or more key d and/or repr lions from the entity during the audit of the lidated fal for
h the fiscal yeari ndicated. This schedule Is intended lo be llustrative In nature and does not reflect all documents and/or representations provided to Emst & Young LLP in conneclion with
L the audits for the flscal years indicated.
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Elf ERNST & YOUNG . & Ernst & Young LLP # Phone: (416) 864-1234

Chartered Accountants Fax: 1416} 864-1174
Ernst & Young Tower

222 Bay Street, P.OJ. Box 251

Toronto, Ontario M5K 17

: Ao Phoa
June 21, 2007 . C.f,r? Lo

=

o ey |

.Mz James (Jamie) M. E. Hyde.. . ... . B 2% e ATANEAN e

Chairman of the Audit Committee
¢/o Sino-Forest Corporation

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

Dear Mr. Hyde:

1. This engagement letter, including any additional terms that are attached, (collectively, the
“A greement”) confirms the terms upon which Ernst & Young LLP (“we” or “EY”) has been
engdpéd to perform a statutory audit and report on the consolidated financial statements of
Sino-Forest Corporation (“Sino-Forest” or the “Company”) for the year ended
December 31, 2007. The services described in this paragraph may hereafter be referred to
as either “Audit Service” or “Audit Services.”

Audit Responsibilities and Limitations

2. The objective of our audit is to express an opinion on whether the consolidated financial
statements present fairly, in all material respects, the financial position, results of operations
and cash flows of the Company in conformity with Canadian generally accepted accounting
principles.

3. We will conduct our audit in accordance with Canadian generally accepted auditing
standards. Those standards require that we plan and perform the andit to obtain reasonable,
ratber than absolute, assurance that the consolidated financial statements taken as a whole
are free of material misstatement, whether caused by error or fraud or illegal acts whose
consequences have a material effect on the consolidated financial statements. There are
inherent limitations in the audit process, including, for example, the use of judgment and
selective testing of the data underlying the financial statements, the inherent limitations of
internal controls, and the fact that much of the audit evidence available to the auditor is
persuasive rather than conclusive in nature. Furthermore, because of the nature of fraud,
including atiempts at concealment through collusion and forgery, an audit designed and
executed in accordance with Canadian generally accepted auditing standards may not detect
a2 material frand. Further, while effective internal control reduces the likelihood fhat
misstatements will occur and remain undetected, it does not eliminate the possibility. For
these reasons, we cannot guarantee that fraud, errer and illegal acts, if present, will be
detected when conducting an audit in accordance with Canadian generally accepted auditing
standards. Also, an audit is not designed to detect error or fraud that is immaterial to the

consolidated financial staterments.,

4. In accordance with professional standards established by the Canadian Institute of Chartered
Accountants (“CICA”), we will communicate certain matters related to the conduct and

A Member of Ernst & Ypung Global _ ﬁ
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results of the audit to the Company’s Audit Committee. Such matters include, when
applicable, disagreements with management, whether or not resolved; serious difficulties
encountered in performing the audit; our level of responsibility under professional standards
in Canada for the financial statements, for internal control, and for other information in
documents containing the audited financial statements; unrecorded audit differences that

_were determined by management to be immaterial, both individually and in the aggregate, to
the financial statements as 2 whoie: ‘changes in the Company’s significadf aceounting
policies and methods for accounting for significant unusual transactions ot for controversial
or emerging areas; our judgments about the quality of the Company’s accounting principles;
our basis for conclusions regarding sensitive accounting estimates; management’s
consultations, if any, with other accountants; and major issues discussed with management
prior to our retention.

5. We will obtain 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, policies and
procedures. In addition, in accordance with CICA Handbook Section 5751,
Communications with Those Having Oversight of the Financial Reporting Process, we will
communicate in writing to the Audit Committee any relationships between Emst & Young
LLP, its partners and professional employees and Sino-Forest (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.

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 audit procedures, the Company’s internal

controls over financial reporting. This consideration will not be sufficient to enable us to

L provide assurance on the effectiveness of internat controls over financial reporting or to
identify all significant weaknesses.

it
o

i
|
]

9. If we determine that there is evidence that misstatements, resulting from error, other than
trivial errors, or that fraud or illegal or possibly illegal acts may exist or have occurred
= (other than illegal acts that are considered inconsequential), we will bring such matters to
i the attention of an appropriate level of management. The type and significance of the matter
- 10 be communicated will determine the level of management to which the communication is
— directed and whether the communication is also made to the Audit Committee. If we
become aware of fraud involving senior management or fraud (whether caused by senior
‘ management or other employees) that causes a material misstatement of the consolidated
- financial statements, we will report this mater directly to the Audit Committee. We will
[ also determine that the Audit Committee is adequately informed of misstatements, resulting
b from error, other than trivial errors and illegal or possibly illegal acts that come to our
attention unless they are clearly inconsequential. In addition, we will inform the Audit
[ Committee and appropriate members of management of significant audit adjustments and
| significant weaknesses in the design or implementation of internal controls to prevent or
detect fraud or error noted during our audit procedures, as well as related party transactions
, identified by us that are not in the normal course of operations and that involve significant
\ judgments made by management concerning measurement and disclosure.

- 45,\‘”
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We also may communicate to the appropriate levels of management other opportunities we
observe for economies in or improved controls over the Company’s operations. The matters
commurticated will be those that we identify during the course of our audit. Audits do not
usually identify all matters that may be of interest to management in discharging its
responsibilities.

-Reviews of Unaudited Interim Financial Informafion oo oo

S

10.

11.

12.

13.

We will perform a review of the Company’s unaudited interim financial information in
accordance with CICA Handbook Section 7050, Auditor Review of Interim Financial
Statements, for the third quarter of the Company’s fiscal year and we will report orally to the
Audit Committee in this regard.

A review of interim financial information consists principally of performing analytical
procedures and making inquiries of management responsible for financial and accounting
matters. A review is substantially less in scope than an audit conducted in accordance with
generally accepted auditing standards, the objective of which is the expression of an opinion
regarding the financial statements taken as a whole, Accordingly, we will not express an
opinion on the interim financial information.

A review inclides obtaining sufficient knowledge of the entity’s business and its internal
control as it relates to the preparation of both annual and interim financial information to:
identify the types of potential material misstatements in the interim financial information
and consider the likelihood of their occurrence; and select the inquiries and analytical
procedures that will provide us with a basis for communicating whether we are aware of any
material modifications that should be made to the interim financial information for it to
conform with Canadian generally accepted accounting principles.

A review is not designed to provide assurance on internal control or to identify significant
weaknesses. However, we will communicate with the Audit Committee regarding any
significant weaknesses noted during our review procedures.

If, during our review procedures, we determine there is evidence that frand or illegal or
possibly illegal acts exist or may have occurred (other than illegal acts that are clearly
inconsequential), we will bring such matters to the attention of an appropriate level of
management, If we become aware of fraud involving senior management or fraud (whether
caused by senior management or other employees) that causes a material misstatement of
the interim financial information, we will report this matter directly to the Audit Committee.
We will determine that the Audit Committee is adequately informed of illegal acts that come
to our attention unless they are clearly inconsequential. We also will inform the Audit
Committee and appropriate members of management of significant unrecorded differences
noted during our review procedures.

Management’s Responsibilities and Representarions

14.

The preparation and fair presentation of the consolidated financial statements and unaudited
interim financial information in accordance with Canadian generally accepted accounting
principles are the responsibility of the management of the Company. Management is also

( \6\
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15.
~- - thye responsibility ‘of the Company’s management, -as-is an-assessment- of the Tisk: that-the.

16.

17.

responsible for establishing and maintaining effective intemal controls, for properly
recording transactions in the accounting records, for safegnarding assets, and for identifying
and ensuring that the Company complies with the laws and regulations applicable to its
activities.

The design and implementation of internal controls to prevent and detect fraud and error are

consolidated financial statements may be materially misstated as a result of fraud.
Management of the Company is responsible for apprising us of all known instances of fraud
or suspected fraud, illegal or possibly illegal acts and allegations involving financial
improprieties received by management or the Audit Committee (regardless of the source or
form and including, without limitation, allegations by “whistle-blowers,” employees, former
employees, analysts, regulators or others), and for providing us full access to information
and facts relating to these instances and allegations, and any internal investigations of them,
on a timely basis. Allegations of financial improprieties include allegations of manipulation
of financial results by management or employees, misappropriation of assets by
management or employees, intentional circumvention of internal controls, inappropriate
influence on related party transactions by related parties, intentionally misleading EY, or
other allegations of illegal acts or fraud that could have a non-irivial effect on the financial
statements or otherwise affect the financial reporting of the Company. If the Company
limits the information otherwise available to us under this paragraph (based on the
Company’s claims of solicitor/ client privilege, litigation privilege, or otherwise), the
Company will immediately inform us of the fact that certain information is being withheld
from us. Any such withholding of information could be considered a restriction on the scope
of our Audit Services and may alter the form of report we may issue on the Company’s
financial statements; prevent us from consenting to the inclusion of previously issued
auditor’s reports in future Company filings; or otherwise affect our ability to continue as the
Company’s auditors. The Company and we will disclose any such withholding of
information to the Audit Committee.

Management of the Company is responsible for providing us with and making available
complete financial records and related data and copies of all minutes of meetings of
shareholders, directors and committees of directors; information relating to any known or
probable instances of non-compliance with legislative or regulatory requirements, including
financial reporting requirements; and information regarding all related parties and related
party transactions. Failure to provide this information on a timely basis may cause us to
delay our report, modify our procedures or even terminate the engagement.

Management of the Company is responsible for adjusting the consolidated financial
statements and unaudited interim financial information to correct material misstatements
and for affirming to us in its representation letter that the effects of any unrecorded
differences accurmulated by us during the applicable Audit Service and pertaining to the
latest period presented are immaterial, both individually and in the aggregate, to the
consolidated financial statements and unaudited interim- financial information taken as a
whole.

0l
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. 18. As required by Canadian generally accepted auditing standards, we will make specific
| inquiries of management about the representations contained in the consolidated financial
| statements and unandited interim financial information. Management is responsible for
affirming to us in its representation letter and providing us information regarding the
recognition, measurement and disclosure of specific items, including but not limited to the

— o its assessment of the reasonableness of significant assumptions underlying fair value
" measurements and disclosures in the consolidated financial statements or used to support
. amounts in the consolidated financial statements;

= e any plans or intentions that may affect the carrying value or classification of assets and
liabilities;

e information relating to the measurement and disclosure of transactions with related
parties;

o an assessment of all areas of measurement uncertainty known to management that are
required to be disclosed in accordance with CICA HB Section 1508, Measurement

| Uncertainty;

b e information relating to claims and possible claims, whether or not they have been

discussed with the Company’s legal counsel;
\ o » information relating to other liabilities and contingent gains or losses, including those
2 associated with guarantees, whether written or oral, under which the Company is
= contingently liable;
| o information on whether the Company has satisfactory title to assets, whether liens or
= encumbrances on assets exist, or whether assets are pledged as collateral;

e information relating to compliance with aspects of contractual agreements that may affect
! the consolidated financial statements; and

o information concerning subsequent events.

{ 19. At the conclusion of the applicable Audit Service, we obtain representation letters from

' certain members of management to confirm significant representations on matters that are
- directly related to items that are material, either individually or in the aggregate, to the
{ consolidated financial statements; matters that are not directly related to items that are
Lo material to the consolidated financial statements but are significant, either individually or in
the aggregate to the engagement; and those that are relevant to your judgments or estimates
that are material, either individually or in the aggregate, to the consolidated financial
L. statements. The responses to the inquiries of management, the written representations from
rhanagement and the results of our procedures comprise the evidential matter we will rely
upon in completing the applicable Audit Service.

20. Management of the Company is responsible for advising us of any documents or other
- information provided during the course of the audit over which it intends to assert a claim of
S privilege and should mark any such documentation accordingly as further described in the

’i: (5@ tl\ﬂ
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attached additional Terms and Conditions (refer to the provision captioned “Auditor
Oversight™).

21. To assist EY in maintaining its independence from the Company, management of the
Company is responsible for the Company’s process for surveying officers and directors, and
for requesting that substantial stockholders, officers, and directors disclose matters to the

Compaity for ommunication to EY tegarding the' nature of any direct-or material indirect - -

business relationships that the substantial stockholder, officer, or director, or any member of
their immediate family (i.e., a person’s spouse, spouse equivalent, and dependents), has with
EY or any of its affiliates, or an ownership interest of five percent or more in, or situations
where they serve as an officer or director of any company (public or private) that has a direct
or material indirect business relationship with EY or any of its affiliates.

Fees and Billings

79, We estimate that the fee for our audit of the 2007 consolidated financial statements will
range from US$550,000 to US$650,000 plus out of pocket expenses and the review of the
unaudited interim financial information will range from US$55,000 to US$60,000 plus out
of pocket expenses per quarter. Howevet, our actual fee may exceed the top of this range.
We will submit our invoices in accordance with the agreed upon billing schedule, and
payment of them will be made upon receipt.

23, Our estimated fees and schedule of performance are based upon, among other things, our
preliminary review of the Company’s records and the representations Company personnel
have made to us, and are dependent upon the Company’s personnel providing a reasonable
level of assistance during the Audit Services. Should our assurnptions with respect to these
matters be incorrect or should the resulis of our procedures, 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. In addition, fees for any consent to the use of the
audit report outside of Section 1(b) of the Addendum or any special audit-related projects,
such as proposed business combinations or research and/or consultation on special business
or financial issues, will be billed separately from the fees referred to above and may be the
subject of other written agreements.

24. Canadian securities legislation requires that any reporting issuer filing an auditor’s report
dated on or after March 30, 2004 must have that report signed by an auditing firm that has
registered with the Canadian Public Accountability Board (“CPAB”). Audit firms
registered with CPAB are required to fund CPAB’s costs. Fees are levied based on the most
recent audit fees as defined by CPAB, charged by the Canadian firm and reported in our
registration information. We will bill all reporting issuer clients a portion of the CPAB levy
on a recovery basis. Your proportionate share will be based upon the most recent audit fees
reported to CPAB and billed for your engagement, multiplied by the anmal levy rate set by
CPAB. CPAB sets the rate annually and the fee for the most recent ycar that has been
determined was 1.6% of audit fees. This amount will be charged at the effective CPAB rate
annually and will be billed when the annual invoice is received from CPAB.

|
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Use and Disclosure of the Audit Report

25. The use and disclosure of EY’s audit report shall be governed by the terms of the Addendum
attached to this letter, which form an integral part of this Agreement.

Other Muatters

26. The Company shall provide to us copies of the printer’s proofs of it aniiiial report priortor

publication for our review. Management of the Company bears the primary responsibility to
ensure the annual report contains no misrepresentations. Management is also responsible
for identifying subsequent events and providing appropriate disclosure in, and/or adjustment
of, the audited financial statements as a result of such events as required by generally
accepted accounting principles. We will review the report for consistency between the
armual financial statements and other information contained in the report, and to determine
if the finanicial statements and our report thereon have been accurately reproduced. If we
identify any errors or inconsistencies which may impact on the financial statements, we will
advise management and the Audit Committee as appropriate.

27. By your signature below, you confirm that the Company, through its Board of Directors, has
authorized the Audit Committee to enter into this Agreement with us on the Company’s
behalf and that you have been expressly authorized by the Audit Committee to execute this
Agreement on behalf of, and to bind, the Company.

58. The attached additional Terms and Conditions form an integral part of this engagement
letter and govern our respective rights and obligations arising therefrom.

EY appreciates the opportunity to be of assistance to the Company, If this Agreement accurately
reflects the terms on which the Company has agreed to engage EY, please sign below on behalf
of the Company and return it to Fred Clifford.

Yours very truly,
Lirat ¥ Youag Lf
Chartered Accountants

Licensed Public Accountants

Acknowledged and agreed:
Sino-Forest Corporation

es (Jami
airman of the Audit Committee

EV_CMY 2007 .00R2N4
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Addendum
Use and Disclosure of the Audit Report

(1) Annual Financial Statements

(a) E&Y acknowledges that the Company is a reporting issuer under Canadian securities

- legislation and/or is-subject to-seourities- legislation in- other. jurisdictions- and has-an obligation. . ... ..

to:

(@) file its annual financial statements and E&Y’s accompanying audit report (referred to as the
“audit report”) with the securities regulators having jurisdiction over the Company; and

(i) mail those documents to its security holders, either as part of the Company’s annual
report to shareholders (referred to as the “annual report”) or separately.

Filing those documents and/or including them in the annua] report will result in such documents
being “released” as that term is defined in section 138.1 of the Securities Act (Ontario).

(b) E&Y hereby consents (within the meaning contemplated by section 138.3(1)(e)(iii) of the
Securities Act (Ontario)) to the annnal filing of the audit report and to the inclusion of the audit
report in the annual report if all of the conditions set out below are met. The effective date of
such consent is deemed to be the date of the audit report. The conditions are as follows:

(i) the filing of the audit report or the mailing of the annual report, as the case may be, occurs
within 5 business days of the date of the audit report;

(ii) neither the chief executive officer nor the chief financial officer of the Company is aware of
anything which would result in the financial statements containing 2 misrepresentation (as
such term is defined in section 1(1) of the Securities Act (Ontario));

(iii) since the date of the audit report no “material change” (as that term is defined in section
1(1) of the Securities Act (Ontario)) or other event has occurred, or information become
available, that would require disclosure in or adjustment to the financial statements to make
those statements current and in accordance with Canadian generally accepted accounting
principles as of the date that they are being released; and

(iv) the consent provided in this engagement letter has not been withdrawn in writing before the
audit report is filed and/or the annual report is mailed.

(¢) E&Y expressly does not consent to the use of the audit report, or the opinions expressed in the
audit report, in any “document” or “public oral statement” (as those terms are defined in section
138.1 of the Securities Act (Ontario)), in any other circumstance. In particular, E&Y does not
consent to:

(i) the filing of the audit report after the outside date referred to in paragraph (b)(i);
(if) the inclusion of the audit report in the annual report if the annual report is mailed after the
outside date referred to in paragraph (b)(i);
(i) the inclusion of the audit report in:
(1) a prospectus,  takeover bid circular, an issuer bid circular, a directors’ circular, a rights
offering circular, or other document related to 2 distribution, purchase or sale of
securities of the Company or another reporting issuer;

(2) a business acquisition report or similar document filed by another reporting issuer; or
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(3) any “document™ (as that term is defined in section 138.1 of the Securities Act
(Omtario)) other than as specified in 1(b); or
(iv) the Company or any other person summarizing or quoting from the audit report in any
“document” or “public oral statement” (as those terms are defined in section 138.1 of the
Securities Act (Ontario)).

T Y I the Cormpany Wishes to (@) filé the abdit report With' 4 seeurities commission after the outside
date referred to in paragraph (b)(i) but within the time specified by the applicable securities
legislation; or (i) include the audit report in the annual report if the annual report is mailed
after the outside date referred to in paragraph (b)(i) then;

)] a further written consent from E&Y is required; and

@) E&Y will undertake such additional procedures as are required in accordance
with professional standards to enable it to determine whether it can furnish its
further written consent.

If, after completion of the applicable procedures, E&Y is in a position to provide its further
written consent to such use, it will do so in accordance with Assurance Guideline No. 44, The
Auditor’s Written Consent to the Use of the Audit Report in a Continuous Disclosure
Document, published by the Canadian Institute of Chartered Accountants.

(e) If the Company wishes to include, sammarize, quote from or otherwise use the audit report in
any “document” or “public oral statement” (as those terms are defined in section 138.1 of the
Secyrities Act (Ontario)), in any manner other than that permitted wnder paragraph (b) or (d),
§EF the following procedures will apply:
(i) the Company will, in writing, request E&Y *s further written consent to that use;

- (ii) if B&Y agrees that the request is an appropriate use of the audit report, the Company and
E&Y will enter into an engagement letter setting out the terms of such engagement,
including the scope of the procedures to be undertaken by E&Y and its fee for performing
these services; and

(ii)) E&Y will undertake such additional procedures as are required in accordance with
professional standards to enable it to determine whether it can furnish its further written
consent.

If, after completion of the applicable procedures, E&Y is in a position to provide its further
written consent to such use, it will do so in accordance with Assurance Guideline No. 44, The

Auditor's Written Consent to the Use of the Audit Report in a Continuous Disclosure
Document, published by the Canadian Institute of Chartered Accountants,

(2) Interim Financial Statements
o We expressly do not consent (o the use of any communication, report, statement or opinion
prepared by E&Y on the interim financial statements and such communication may not be included

in, summarized in, quoted from or otherwise used in any “document’ or “public oral statement” (as
such terms are defined in section 138.1 of the Securities Act (Ontario)).

. \\\G\
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Terms and Conditions

Except as otherwise specifically provided in the engagement letter or confract 0 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 Emst & Young LLP. "EY Entities"
means EY, all members of the global Emst & Young network, Emst & Young Global Limited, and any of
their respective affiliates (and "EY Entity" means any one of them).

1 Services - BY: shall exercise dus-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 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 & Information - Client will provide, or cause to be provided, to EY in a timely mamner
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 to other EY
Entities for the purpose of rendering the Services. EY may also disclose Client Data to other EY
Entities for the purposes of fulfilling its professional obligations to manage conflicts of interest and to
maintain auditor independence as well as to implement standardized performance recording and
documentation systems within the global Emst & Young network. EY Entities or their service
providers may 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 maintzin the confidentiality of any proprietary or confidential
information of the other.

5 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 advice related to taxes provided by EY with regard to 2
person or entity that: :

(i) has any filing obligation with the US Internal Revenue Service, or

(ii) qualifies as a US Controlled Foreign Corporation (i.e., 2 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 wnitten 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"), n

\!
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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-

rmaterials 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.

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

10,

necessary in order for EY to provide the Services. EY shall adtiere to" applicable ptivacy legislation

when dealing with personal information that was obtained from client.

Anditor 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 finctions (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 BY 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 2 regulatory authority requests access to EY's working papers and other work-product relating
to clent's affairs, EY will, on a reasonable efforts basis, refuse access to any docurnent over which
client has expressly informed EY that client asserts privilege, except where disclosure of documents
is required by law or requested by 2 provincial Institute/Order of Chartered Accountants pursuant to
its statutory suthority., 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 Enfities may
correspond by means of the Internet or other electronic media or provide information to client in
clectronic form. There are inherent risks associated with the electronic transmission of information
on the Internet or otherwise. EY cannot guarantee the security and mtegrity of any electronic
communications sent or received in relation to this engagement and caunot guarantee that
{ransmissions 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 mannex, 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.

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
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items such as travel, meals, accommedations 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 arc due when rendered. Interest on overdue accounts is calonlated at the rate
noted on the invoice commencing 30 days following the date of the invoice. The fees, expenses and
other charges payable pursuant fo this Agreement do not include taxes or duties. All applicable iaxes
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 law. The parties hercby jrrevocably 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.

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: Tux Advice" above,
no Report (and no portion, summary or abstract thereof) may be disclosed to any third party without
EY's prior written consent. Without linuitation, except as otherwise specifieally agreed in the
engagement letter into which these terms and conditions are incorporated client agrees that it will not,

S and will not permit others to, refer to EY or reproduce, quote or refer fo any Report (or any portion,

— sumrmary 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 does

. not assume any duties or obligations to third parties who may obtain access to any Reports. Any

services or procedures performed for client were not planned or conducted (i) in contemplation of
reliance by particular third parties (i1) with respect to any specific transaction contemplated by a third
party or (iii) with respect 10 the interests or requirements of particular third parties. Client may not
rely on any draft Report.

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), 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 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

(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 shall not timit EY's liability for death, bodily injury or physical
damage to tangible property caused by the negligent acts or omissions of EY, and shall not limit
- EY's liability for loss or damage caused by the frand or wilful misconduct of EY. Eﬂ
d
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15.

_its affiliates. or.other persons. o, entities for, or. in respect of which any of the Services are provided

16.

17,

18.

15.

20.

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 Habilities and obligations of EY under this Agréement whether or not performed, in whole
or part, by EY, any other EY Entity, or any subcontractor o personnel of any EY Entity. Client and

shall have no recourse, and shall bring no ¢laim, 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 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.

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 Seourities and Exchange Commission relating to auditor
independence and any applicable rules or guidance from a provincial Institute/Order of Chartered
Accountants having jurisdiction).

Solicitation & Hiring of EY Personnel - EY's independence could be compromised if 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 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 seeurities 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 ot in part, such provision shall be deemed severed from this Agteement 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 fo 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
provinges. 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 pariner or any person under that partner's direct supervision or control. As an
LLP, EY is required fo 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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21. 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 writien 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

- e Agreement, . incloding. . without . limitation . those. . provisions. headed. Client Dgta & Information, i
Confidentiality, EY Waiver Re: Tax Advice, Auditor Oversight, Limitation of Liability, Global
Resources, Solicitation & Hiring of EY Personnel, and Legal Proceedings. 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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Pacific Centre
790 West Georgia Sireet
P.O. Bor 10104

vancouver, British Columbia v7Y 1C7
Tel: 504 891 8200

Fax: 604 643 5422

gy.comfca

August 7, 2008

Sino-Forest Corporation
90 Burnhamthorpe Rd W., Suite 1208
Mississauga, ON, L5B 3C3

Attention: Mr. David Horsley, CFO

Dear Mr. Horsley:

1.

This engagement letter, including any additional terms that are attached, (collectively, the
“Agreement”) confirms the terms upon which Emst & Young LLP (“we” or “EY”) has been
engaged to audit and report on the consolidated financial statements of Sino-Forest
Corporation (“Sino-Forest” or the “Company”) for the year ending December 31, 2008. The
services described in this paragraph may hereafter be referred to as either “Audit Service” or

“Audit Services.”

Consolidated Financial Statement Audit Responsibilities and Limitations

22

The objective of the audit is to express an opinion on whether the consolidated financial
statements present fairly, in all material respects, the financial position, results of operations
and cash flows of the Company in conformity with Canadian generally accepted accounting
principles. Should conditions not now anticipated preclude us from completing the audit
and issuing a report, we will advise the Audit Committee and management promptly and
take such action as we deem appropriate.

We will conduct the audit in accordance with Canadian generally accepted auditing
standards. Those standards require that we plan and perform the audit to obtain reasonable,
rather than absolute, assurance that the consolidated financial statements taken as a whole
are free of material misstatement, whether caused by error or fraud or illegal acts whose
consequences have a material effect on the consolidated financial statements. As the
Company is aware, there are inherent limitations in the audit process, including, for
example, the use of judgment and selective testing of data, and the fact that much of the
audit evidence available to the auditor is persuasive rather than conclusive in nature.
Furthermore, because of the nature of fraud, including attempts at concealment through
collusion and forgery, an audit designed and executed in accordance with Canadian
generally accepted auditing standards may not detect a material fraud. Further, while
effective internal control reduces the likelihood that misstatements will occur and remain

EY-GMX-2008-002330
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undetected, it does not eliminate the possibility. For these reasons, we cannot guarantee that
fraud, error and illegal acts, if present, will be detected when conducting an audit in
accordance with Canadian generally accepted auditing standards. Accordingly, there is
some risk that a material misstatement of the financial statements would remain undetected.
Also, an audit is not designed to detect error or fraud that is immaterial to the consolidated
financial statements.

In accordance with professional standards established by the Canadian Institute of Chartered
Accountants (“CICA”), we will communicate certain matters related to the conduct and
results of the audit to the Company’s Audit Committee. Such matters include, when
applicable, disagreements with management, whether or not resolved; serious difficulties
encountered in performing the audit; our level of responsibility under professional standards
in Canada for the financial statements, for internal control, and for other information in
documents containing the audited financial statements; unrecorded audit differences that
were determined by management to be immaterial, both individually and in the aggregate, to
the financial statements as a whole; changes in the Company’s significant accounting
policies and methods for accounting for significant unusual transactions or for controversial
or emerging areas; our judgments about the quality of the Company’s accounting principles;
our basis for conclusions regarding sensitive accounting estimates; management’s
consultations, if any, with other accountants; and major issues discussed with management
prior to our retention.

We will obtain 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, policies and
procedures. In addition, in accordance with CICA Handbook Section 5751,
Communications with Those Having Oversight of the Financial Reporting Process, we will
communicate in writing to the Audit Committee any relationships between EY, its partners
and professional employees and Sino-Forest (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.

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 audit procedures, the Company’s internal
control over financial reporting. Our consideration of internal control for the audit of the
financial statements will not be sufficient to enable us to express an opinion on the
effectiveness of internal control over financial reporting or to identify all significant
weaknesses.

If we determine that there is evidence that misstatements, resulting from error, other than
trivial errors, or that fraud or illegal or possibly illegal acts may exist or have occurred (other
than illegal acts that are considered inconsequential), we will bring such matters to the

EY-GMX-2008-002331
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, attention of an appropriate level of management. The type and significance of the matter to
o be communicated will determine the level of management to which the communication is
| directed and whether the communication is also made to the Audit Committee. If we
become aware of fraud involving senior management or fraud (whether caused by senior
N management or other employees) that causes a material misstatement of the consolidated
? financial statements, we will report this matter directly to the Audit Committee. We will
also determine that the Audit Committee is adequately informed of misstatements, resulting
. from error, other than trivial errors and illegal or possibly illegal acts that come to our
l attention unless they are clearly inconsequential. In addition, we will inform the Audit
Committee and appropriate members of management of significant audit adjustments, as
- well as related party transactions identified by us that are not in the normal course of
( operations and that involve significant judgments made by management concerning
' measurement and disclosure.

J 8. We will communicate in writing to management and the Audit Committee all significant
weaknesses in the design or implementation of internal controls to prevent or detect frand or

| error noted during our audit of the Company’s consolidated financial statements. In

‘ addition, if we become aware that the Audit Committee’s oversight of the Company’s

external financial reporting and internal control over financial reporting is ineffective, we

will communicate our conclusion in writing to the Board of Directors.

2 9. We also may communicate to the appropriate levels of management other opportunities we
observe for economies in or improved controls over the Company’s operations. The matters
communicated will be those that we identify during the course of our audit. Audits do not
usually identify al] matters that may be of interest to management in discharging its
responsibilities.

s

Reviews of Unaudited Interim Financial Information

J 10. We will perform a review of the Company’s unaudited interim financial information in
accordance with CICA Handbook Section 7050, Auditor Review of Interim Financial
Statements, for the first, second and third quarters of the Company’s fiscal year and we will
| report orally to the Audit Committee in this regard.

11. A review of interim financial information consists principally of perfonning analytical
procedures and making inquiries of management responsible for financial and accounting
matters. A review is substantially less in scope than an audit conducted in accordance with
Canadian generally accepted auditing standards, the objective of which is the expression of
an opinion regarding the financial statements taken as a whole. Accordingly, we will not
express an opinion on the interim financial information.

| EY-GMX-2008-002332
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13.

14.

A review includes obtaining sufficient knowledge of the entity’s business and its internal
control as it relates to the preparation of both annual and interim financial information to:
identify the types of potential material misstatements in the interim financial information and
consider the likelihood of their occurrence; and select the inquiries and analytical procedures
that will provide us with a basis for communicating whether we are aware of any material
modifications that should be made to the interim financial information for it to conform with
Canadian generally accepted accounting principles.

A review is not designed to provide assurance on internal control or to identify significant
weaknesses. However, we will communicate with the Audit Committee regarding any
significant weaknesses noted during our review procedures.

If, during our review procedures, we determine there is evidence that fraud or illegal or
possibly illegal acts exist or may have occurred (other than illegal acts that are clearly
inconsequential), we will bring such matters to the attention of an appropriate level of
management. If we become aware of fraud involving senior management or fraud (whether
caused by senior management or other employees) that causes a material misstatement of the
interim financial information, we will report this matter directly to the Audit Committee. We
will determine that the Audit Committee is adequately informed of illegal acts that come to
our attention unless they are clearly inconsequential. We also will inform the Audit
Committee and appropriate members of management of significant unrecorded differences

noted during our review procedures.

Management’s Responsibilities and Representations

15.

16.

The preparation and fair presentation of the consolidated financial statements and unaudited
interim financial information in accordance with Canadian generally accepted accounting
principles are the responsibility of the management of the Company. Management is
responsible for establishing and maintaining effective internal controls, for properly
recording transactions in the accounting records, for safeguarding assets, and for identifying
and ensuring that the Company complies with the laws and regulations applicable to its
activities.

Management of the Company is responsible for providing us with and making available
complete financial records and related data and copies of all minutes of meetings of
shareholders, directors and committees of directors; information relating to any known or
probable instances of non-compliance with legislative or regulatory requirements, including
financial reporting requirements; and information regarding all related parties and related
party transactions. Failure to provide this information on a timely basis may cause us to
delay our report, modify our procedures or even terminate the engagement.

EY-GMX-2008-002333
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17. Management of the Company is responsible for adjusting the consolidated financial
statements and unaudited interim financial information to correct material misstatements and
for affirming to us in its representation letter that the effects of any unrecorded differences
accumulated by us during the applicable Audit Service and pertaining to the latest period
presented are immaterial, both individually and in the aggregate, to the consolidated

| financial statements and unaudited interim financial information taken as a whole.

18. The design and implementation of internal controls to prevent and detect fraud and error are
the responsibility of the Company’s management, as is an assessment of the risk that the
consolidated financial statements may be materially misstated as a result of fraud.
Management of the Company is responsible for apprising us of all known instances of fraud
or suspected fraud, illegal or possibly illegal acts and allegations involving financial
improprieties received by management or the Audit Committee (regardless of the source or
form and including, without limitation, allegations by “whistle-blowers,” employees, former
employees, analysts, regulators or others), and for providing us full access to information
and facts relating to these instances and allegations, and any internal investigations of them,
on a timely basis. Allegations of financial improprieties include allegations of manipulation
of financial results by management or employees, misappropriation of assets by management
or employees, intentional circumvention of internal controls, inappropriate influence on
related party transactions by related parties, intentionally misleading EY, or other allegations
of illegal acts or fraud that could have a non-trivial effect on the financial statements or
otherwise affect the financial reporting of the Company. If the Company limits the
information otherwise available to us under this paragraph (based on the Company’s claims
of solicitor/client privilege, litigation privilege, or otherwise), the Company will
immediately inform us of the fact that certain information is being withheld from us. Any

i such withholding of information could be considered a restriction on the scope of our Audit

[ Services and may prevent us from opining on the Company’s financial statements; prevent
us from consenting to the inclusion of previously issued auditor’s reports in future Company
filings; or otherwise affect our ability to continue as the Company’s auditors. We will

| disclose any such withholding of information to the Audit Committee.

19. Asrequired by Canadian generally accepted auditing standards, we will make specific
| inquiries of management about the representations contained in the consolidated financial
statements and unaudited interim financial information. Management is responsible for
affirming to us in its representation letter and providing us information regarding the
I recognition, measurement and disclosure of specific items, including but not limited to the

following:

]' e its assessment of the reasonableness of significant assumptions underlying fair value
- measurements and disclosures in the consolidated financial statements or used to support
amounts in the consolidated financial statements;

I
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e any plans or intentions that may affect the carrying value or classification of assets and
liabilities;

« information relating to the measurement and disclosure of transactions with related
parties;

e an assessment of al] areas of measurement uncertainty known to management that are
required to be disclosed in accordance with CICA HB Section 1508, Measurement
Uncertainty;

e information relating to claims and possible claims, whether or not they have been
discussed with the Company’s legal counsel;

e information relating to other liabilities and contingent gains or losses, including those
associated with guarantees, whether written or oral, under which the Company is
contingently liable;

o information on whether the Company has satisfactory title to assets, whether liens or
encumbrances on assets exist, or whether assets are pledged as collateral;

o information relating to compliance with aspects of contractual agreements that may affect
the consolidated financial statements; and

o information concerning subsequent events.

At the conclusion of the applicable Audit Service, we obtain representation letters from
certain members of management to confirm significant representations on matters that are
directly related to items that are material, either individually or in the aggregate, to the
consolidated financial statements; matters that are not directly related to items that are
material to the consolidated financial statements but are significant, either individually or in
the aggregate to the engagement; and those that are relevant to your judgments or estimates
that are material, either individually or in the aggregate, to the consolidated financial
statements. The responses to the inquiries of management, the written representations from
management and the results of our procedures comprise the evidential matter we will rely
upon in completing the applicable Audit Service.

Management of the Company is responsible for advising us of any documents or other
information provided during the course of the audit over which it intends to assert 2 claim of
privilege and should mark any such documentation accordingly as further described in the
attached additional Terms and Conditions (refer to the provision captioned “Auditor
Oversight”).

. Management shall make appropriate inquiries of the Company’s officers, directors, and

substantial stockholders to determine whether any business relationships exist between any
such officer, director, or substantial stockholder (or any entity for or of which such an
officer, director, or substantial stockholder acts in a similar capacity) and EY or any other
member firm of the global Emst & Young organization, other than one pursuant to which
such a member firm performs professional services. For this purpose, a “substantial
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stockholder” is a person or entity (excluding mutual funds) that owns a beneficial interest of
five percent or more of the Company.

23. Management shall discuss any independence matters with EY that, in its judgment, could
bear upon EY’s independence.

Fees and Billings

24. We estimate that the fee for our audit of the 2008 consolidated financial statements will
range from $700,000 to $900,000 plus out of pocket expenses and the review of the
unaudited interim financial information will range from $60,000 to $75,000 plus out of
pocket expenses per quarter. However, our actual fee may exceed the top of this range based
on changes to the business (e.g., nature of the business or change in business entities) or
additional scope work. We will submit our invoices in accordance with the agreed upon
billing schedule, and payment of them will be made upon receipt.

25. Our estimated fees and schedule of performance are based upon, among other things, our
preliminary review of the Company’s records and the representations Company personnel
have made to us, and are dependent upon the Company’s personnel providing a reasonable
level of assistance during the Audit Services. Should our assumptions with respect to these
matters be incorrect or should the results of our procedures, 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. Circumstances that may significantly affect the
targeted completion dates and our fee estimate include, but are not limited, to the following:

Audit Faciliation

(@) Changes to the timing of the engagement at the Company’s request;

(b) Audit schedules are not (i) provided by the Company on the date requested, (ii)
completed in a format acceptable to EY, (iii) mathematically correct, or (iv) in agreement
with Company records (e.g., general ledger accounts);

(c) Significant delays in responding to our requests;

(d) Deterioration in the quality of the Company’s accounting records during the current year
In comparison to the prior year;

(e) A completed trial balance, referenced to the supporting analyses and schedules and
financial statements, is not provided timely by the Company;

(f) Draft financial statements with appropriate supporting documentation are not prepared
accurately and timely by the Company;

(g) The engagement team, while performing work on the Company’s premises, is not
provided with high-speed access to the Internet for purposes of conducting the engagement.

EY-GMX-2008-002336
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Significant Issues or Changes

(a) Significant weaknesses are identified in the Company’s internal control over financial

reporting that result in the expansion of our audit procedures;

(b) A significant level of proposed audit adjustments;

(c) A significant number of financial statement drafts are submitted for our review or a

significant level of deficiencies in the draft financial statements;

(d) Significant new issues or changes, such as new accounting issues, changes in accounting

policies, events or transactions not contemplated in our budgets; changes in the Company’s
‘ financial reporting or IT systems, or changes in the Company’s personnel, their

responsibilities or thetr availability.

(e) Changes in audit scope caused by events that are beyond our control.

26. In addition, fees for any consent to the use of the audit report outside of Section 1(b) of the
Addendum or any special audit-related projects, such as proposed business combinations or
J research and/or consultation on special business or financial issues, will be billed separately
from the fees referred to above and may be the subject of other written agreements
supplemental to those in this Agreement.

27. Canadian securities legislation requires that any reporting issuer filing an auditor’s report
dated on or after March 30, 2004 must have that report signed by an auditing firm that has
registered with the Canadian Public Accountability Board (“CPAB”). Audit firms registered
with CPAB are required to fund CPAB’s costs. Fees are levied based on the most recent
audit fees as defined by CPAB, charged by the Canadian firm and reported in our

i registration information. We will bill all reporting issuer clients a portion of the CPAB levy
on a recovery basis. Your proportionate share will be based upon the most recent audit fees
reported to CPAB and billed for your engagement, multiplied by the annual levy rate set by
CPAB. CPAB sets the rate annually and the fee for the most recent year that has been
determined was 1.6% of audit fees; however, the fee is subject to adjustment by CPAB.

This amount will be charged at the effective CPAB rate annually and will be billed when the

J annual invoice is received from CPAB.

] Use and Disclosure of the Audit Report

{

|

i 28. The use and disclosure of EY’s audit report shall be governed by the terms of the Addendum

‘ attached to this letter, which form an integral part of this Agreement.

' Other Matters

i 29. The Company shall provide to us copies of the printer’s proofs of its annual report prior to
publication for our review. Management of the Company bears the primary responsibility to
ensure the annual report contains no misrepresentations. Management is also responsible for

-

8
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identifying subsequent events and providing appropriate disclosure in, and/or adjustment of,
the audited financial statements as a result of such events as required by generally accepted
accounting principles. We will review the report for consistency between the annual
financial statements and other information contained in the report, and to determine if the
financial statements and our report thereon have been accurately reproduced. If we identify
any errors or inconsistencies which may impact on the financial statements, we will advise
management and the Audit Committee as appropriate.

By your signature below, you confirm that the Company, through its Board of Directors, has
authorized the Audit Committee to enter into this Agreement with us on the Company’s
behalf and that you have been expressly authorized by the Audit Committee to execute this
Agreement on behalf of, and to bind, the Company.

The attached additional Terms and Conditions form an integral part of this engagement letter
and govern our respective rights and obligations arising therefrom.

EY appreciates the opportunity to be of assistance to the Company. To confirm the terms upon
which the Company has agreed to engage EY, please have this letter signed below where
indicated and return it to Ms. Linda Zhu, 700 West Georgia Street, P.O. Box 10101, Vancouver,
BC V7Y 1C7, Canada.

Yours very truly,
émaf ~ MLLP
Chartered Accountants
Agreed: Acknowledged on behalf of the
Sino-Forest Corporation Company's Audit Commiittee:

///‘/r/n/z bw%% A

by
Namé:/Mr. David rsley amp; Mr. Jaﬁw“'ﬁﬁlf
Title: CFO Titlgl Chairman of thel Audit Committee
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Addendum
Use and Disclosure of the Audit Report

(1) Annual Financial Statements

(a) EY acknowledges that the Company is a reporting issuer under Canadian securities
legislation and/or is subject to securities legislation in other jurisdictions and has an
obligation to:

(1) file its annual financial statements and EY’s accompanying audit report (referred
to as the “audit report”) with the securities regulators having jurisdiction over the
Company; and

(ii) distribute those documents to its security holders, either as part of the
Company’s annual report to shareholders (referred to as the “annual report™) or
i separately.

Filing those documents and/or including them in the annual report will result in such
1 documents being “released” as that term is defined under applicable securities laws.

(b) EY hereby consents (within the meaning contemplated by applicable securities laws)
to the annual filing of the audit report and to the inclusion of the audit report in the
annual report if all of the conditions set out below are met. The effective date of such
consent is deemed 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 report, as the case
may be, occurs within 5 business days of the date of the audit report;

(i1) neither the chief executive officer nor the chief financial officer of the Company
is aware of anything which would result in the financial statements containing a
misrepresentation (as such term is defined under applicable securities laws);

(iii) since the date of the audit report, no “material change” (as that term 1s defined
i under applicable securities laws) or other event has occurred, or information has
become available, that would require disclosure in or adjustment to the financial
statements to make those statements current and in accordance with Canadian
generally accepted accounting principles as of the date that they are being
released; and

(iv) the consent provided in this engagement letter has not been withdrawn in writing
i before the audit report is filed and/or the annual report is distributed.

10
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EY expressly does not consent to the use of the audit report, or the opinions
expressed in the audit report, in any “document” or “public oral statement” (as those
terms are defined under applicable securities laws), in any other circumstance. In
particular, EY does not consent to:

(1) the filing of the audit report after the outside date referred to in paragraph (b)(i);

(ii) the inclusion of the audit report in the annual report if the annual report is
distributed after the outside date referred to in paragraph (b)(i);

(iii) the inclusion of the audit report in:

(1) a prospectus, a takeover bid circular, an issuer bid circular, a directors’
: circular, a rights offering circular, or other document related to a
distribution, purchase or sale of securities of the Company or another
reporting issuer;

(2) a business acquisition report or similar document filed by another reporting
issuer; or

(3) any “document” (as that term is defined under applicable securities laws)
other than as specified in 1(b); or

(iv) the Company or any other person summarizing or quoting from the audit report
in any “document” or “public oral statement” (as those terms are defined under
applicable securities laws).

If the Company wishes to (i) file the audit report with a securities commission after
the outside date referred to in paragraph (b)(i) but within the time specified by the
applicable securities legislation; or (ii) include the audit report in the annual report if
the annual report is distributed after the outside date referred to in paragraph (b)(i)
then;

(1) a further written consent from EY is required; and
(2) EY will undertake such additional procedures as are required in accordance with

professional standards to enable it to determine whether it can furnish its further
written consent.

If, after completion of the applicable procedures, EY is in a position to provide its further
writien consent to such use, it will do so in accordance with Assurance Guideline No. 44,

EY-GMX-2008-002340
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The Auditor’s Written Consent to the Use of the Audit Report in a Continuous Disclosure
Document, published by the Canadian Institute of Chartered Accountants.

(e) If the Company wishes to include, summarize, quote from or otherwise use the audit
report in any “document” or “public oral statement” (as those terms are defined under
applicable securities laws), in any manner other than that permitted under paragraph
(b) or (d), the following procedures will apply:

(i) the Company will, in writing, request EY ’s further written consent to that use;

(11) if EY agrees that the request is an appropriate use of the audit report, the
Company and EY will enter into an engagement letter setting out the terms of
such engagement, including the scope of the procedures to be undertaken by EY
and its fee for performing these services; and

(iii) EY will undertake such additional procedures as are required in accordance with
professional standards to enable it to determine whether it can furnish its further
written consent.

If, after completion of the applicable procedures, EY is in a position to provide its
further written consent to such use, it will do so in accordance with Assurance
Guideline No. 44, The Auditor’s Written Consent to the Use of the Audit Report in a
Continuous Disclosure Document, published by the Canadian Institute of Chartered
Accountants.

Interim Financial Statements
We expressly do not consent to the use of any communication, report, statement or opinion
prepared by EY on the interim financial statements and such communication may not be

included in, summarized in, quoted from or otherwise used in any “document” or “public
oral statement” (as such terms are defined under applicable securities laws).

EY-GMX-2008-002341
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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 Emst & Young network, Emnst & 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 .
l change in applicable law or professional standards or events beyond a party's reasonable control, but
o 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 & Information - Client will provide, or cause to be provided, to EY in a timely manner
= ‘I 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.

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
N information of the other.

' 5. 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 advice related to taxes provided by EY with regard to a
] person or entily that:

(1) has any filing obligation with the US Intermmal Revenue Service, or
g (i1) 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
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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"),

b

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 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://www.ey.com/ca.

7. 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 EYs 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.
et 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.

~1 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
l 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-
E client privilege or litigation privilege).
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10.

11

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
transmissions 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.

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, accommodations and other expenses specifically related to this
engagement will also be charged.

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 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 Jaws

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 developed,

designed or created by EY either before or during the course of an engagement including systems,
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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, summary or abstract thereof) may be disclosed to any third party without
EY's prior written consent. 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 reproduce, quote or refer to any Report (or any
portion, summary or abstract thereof) in any document filed or distributéd in connection with (i) a
purchase or sale of securities or (ii) continuous disclosure obligations under applicable securities
laws. EY 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 conducted (i) in
contemplation of reliance by particular third parties (ii) with respect to any specific 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.

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,

(a) EY's liability shall be several and not joint and several, solidary or ir 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, inditect,
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

(c) inany 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 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
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shall have no recourse, and shall bring no claim, 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 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.

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).

Solicitation & Hiring of EY Personnel - EY's independence could be compromised if 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 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 1s required to maintain certain insurance. EY's insurance exceeds the mandatory
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professional liability insurance requirements established by any provincial Institute/Order of
Chartered Accountants.

21. 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
y may not be assigned in whole or in part by client without EY’s prior written consent, not to be
l 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.

A N——

LAAABS'S\Sino-Forest CorporatiomCorrespondence {116\2008\Sino-Forest 2008 engagement letter.doc

\_,,_‘__ L
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Pacific Centre

700 West Georgia Street

P.0. Box 10101

Vancouver, British Columbia V7Y 1C7

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

Mr. David Horsley 1 October 2009
Chief Financial Officer

Sino-Forest Corporation

90 Burnhamthorpe Rd W., Suite 1208

Mississauga, ON, L5B 3C3

Dear Mr. Horsley:

1.

This engagement letter, including any additional terms that are attached, (collectively, the
"Agreement”) confirms the terms upon which Ernst & Young LLP ("we” or "EY”) has been
engaged to audit and report on the consolidated financial statements of Sino-Forest
Corporation (“Sino-Forest” or the “Company”) for the year ending December 31, 2009. The
services described in this paragraph may hereafter be referred to as either “Audit Service” or
“Audit Services.”

Consolidated financial statement audit responsibilities and limitations

2.

The objective of the audit is to express an opinion on whether the consolidated financial
statements present fairly, in all material respects, the financial position, results of operations
and cash flows of the Company in conformity with Canadian generally accepted accounting
principles. Should conditions not now anticipated preclude us from completing the audit and
issuing a report, we will advise the Audit Committee and management promptly and take such
action as we deem appropriate.

We will conduct the audit in accordance with Canadian generally accepted auditing standards.
Those standards require that we plan and perform the audit to obtain reasonable, rather than
absolute, assurance that the consolidated financial statements taken as a whole are free of
material misstatement, whether caused by error or fraud or illegal acts whose consequences
have a material effect on the consolidated financial statements. As the Company is aware, there
are inherent limitations in the audit process, including, for example, the use of judgment and
selective testing of data, and the fact that much of the audit evidence available to the auditor is
persuasive rather than conclusive in nature. Furthermore, because of the nature of fraud,
including attempts at concealment through collusion and forgery, an audit designed and
executed in accordance with Canadian generally accepted auditing standards may not detect a
material fraud. Further, while effective internal control reduces the likelihcod that misstatements
will occur and remain undetected, it does not eliminate the possibility. For these reasons, we
cannot guarantee that fraud, error and illegal acts, if present, will be detected when conducting
an audit in accordance with Canadian generally accepted auditing standards. Accordlngly,
there is some risk that a material misstatement of the financial statements would re
undetected. Also, an audit is not designed to detect error or fraud that is irnfRaterial
consolidated financial statements.

o
0CT\X 1 200!
A member (irm of Ernst & Young Global Limited
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In accordance with professional standards established by the Canadian Institute of Chartered
Accountants (“CICA”), we will communicate certain matters related to the conduct and results of
the audit to the Company’s Audit Committee. Such matters include, when applicable,
disagreements with management, whether or not resolved; serious difficulties encountered in
performing the audit; our level of responsibility under professional standards in Canada for the
financial statements, for internal_control, and for other information in documents containing the
audited financial statements; unrecorded audit differences that were determined by
management to be immaterial, both individually and in the aggregate, to the financial
statements as a whole; changes in the Company’s significant accounting policies and methods
for accounting for significant unusual transactions or for controversial or emerging areas; our
judgments about the quality of the Company’s accounting principles; our basis for conclusions
regarding sensitive accounting estimates; management’s consultations, if any, with other
accountants; and major issues discussed with management prior to our retention.

We will obtain 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, policies and procedures. In
addition, in accordance with CICA Handbook Section 5751, Communications with Those Having
Oversight of the Financial Reporting Process, we will communicate in writing to the Audit
Committee any relationships between EY, its partners and professional employees and Sino-
Forest (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.

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 audit procedures, the Company's internal
control over financial reporting. Our consideration of internal control for the audit of the financial
statements will not be sufficient to enable us to express an opinion on the effectiveness of
internal control over financial reporting or to identify all significant weaknesses.

If we determine that there is evidence that misstatements, resulting from error, other than trivial
errors, or that fraud or illegal or possibly illegal acts may exist or have occurred (other than
ilegal acts that are considered inconsequential), we will bring such matters to the attention of
an appropriate level of management. The type and significance of the matter to be
communicated will determine the level of management to which the communication is directed
and whether the communication is also made to the Audit Committee. If we become aware of
fraud involving senior management or fraud (whether caused by senior management or other
employees) that causes a material misstatement of the consolidated financial statements, we
will report this matter directly to the Audit Committee. We will also determine that the Audit
Committee is adequately informed of misstatements, resulting from error, other than trivial
errors and illegal or possibly illegal acts that come to our attention unless they are clearly
inconsequential. In addition, we will inform the Audit Committee and appropriate members of
management of significant audit adjustments, as well as related party transactions identified by
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us that are not in the normal course of operations and that involve significant judgments made
by management concerning measurement and disclosure.

8. We will communicate in writing to management and the Audit Committee all significant
weaknesses in the design or implementation of internal controls to prevent or detect fraud or
error noted during our audit of the Company’s financial statements. In addition, if we become
aware that the Audit Committee’s oversight of the Company’s external financial reporting and
internal control over financial reporting is ineffective, we will communicate our conclusion in
writing to the Board of Directors.

9. We also may communicate to the appropriate levels of management other opportunities we

observe for economies in or improved controls over the Company’s operations. The matters
communicated will be those that we identify during the course of our audit. Audits do not
usually identify all matters that may be of interest to management in discharging its
responsibilities.

Reviews of unaudited interim financial information

10. We will perform a review of the Company’s unaudited interim financial information in
accordance with CICA Handbook Section 7050, Auditor Review of Interim Financial Statements,
for the first, second and third quarters of the Company's fiscal year and we will report orally to
the Audit Committee in this regard.

11. A review of interim financial information consists principally of performing analytical procedures
and making inquiries of management responsible for financial and accounting matters. A review
is substantially less in scope than an audit conducted in accordance with Canadian generally
accepted auditing standards, the objective of which is the expression of an opinion regarding
the financial statements taken as a whole. Accordingly, we will not express an opinion on the
interim financial information.

12. A review includes obtaining sufficient knowledge of the entity’s business and its internal control
as it relates to the preparation of both annual and interim financial information to: identify the
types of potential material misstatements in the interim financial information and consider the
likelihood of their occurrence; and select the inquiries and analytical procedures that will provide
us with a basis for communicating whether we are aware of any material modifications that
should be made to the interim financial information for it to conform with Canadian generally

accepted accounting principles.

13. A review is not designed to provide assurance on internal control or to identify significant
weaknesses. However, we will communicate with the Audit Committee regarding any significant
weaknesses noted during our review procedures.

EY-HC-2009-000326
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14. If, during our review procedures, we determine there is evidence that fraud or illegal or possibly
illegal acts exist or may have occurred (other than illegal acts that are clearly inconsequential),
we will bring such matters to the attention of an appropriate level of management. If we become
aware of fraud involving senior management or fraud (whether caused by senior management
or other employees) that causes a material misstatement of the interim financial information, we
will report this matter directly to the Audit Committee. We will determine that the Audit
Committee is adequately informed of illegal acts that come to our attention unless they are
clearly inconsequential. We also will inform the Audit Committee and appropriate members of
management of significant unrecorded differences noted during our review procedures.

Management’s responsibilities and representations

15. The preparation and fair presentation of the consolidated financial statements and unaudited
interim financial information in accordance with Canadian generally accepted accounting
principles are the responsibility of the management of the Company. Management is
responsible for establishing and maintaining effective internal controls, for properly recording
transactions in the accounting records, for safeguarding assets, and for identifying and ensuring
that the Company complies with the laws and regulations applicable to its activities.

16. Managemeht of the Company is responsible for providing us with and making available
complete financial records and related data and copies of all minutes of meetings of
shareholders, directors and committees of directors; information relating to any known or
probable instances of non-compliance with legislative or regulatory requirements, including
financial reporting requirements; and information regarding all related parties and related party
transactions. Failure to provide this information on a timely basis may cause us to delay our
report, modify our procedures or even terminate the engagement.

17. Management of the Company is responsible for adjusting the consolidated financial statements
and unaudited interim financial information to correct material misstatements and for affirming
to us in its representation letter that the effects of any unrecorded differences accumulated by
us during the applicable Audit Service and pertaining to the latest period presented are
immaterial, both individually and in the aggregate, to the consolidated financial statements and
unaudited interim financial information taken as a whole.

18. The design and implementation of internal controls to prevent and detect fraud and error are the
responsibility of the Company’s management, as is an assessment of the risk that the
consolidated financial statements may be materially misstated as a result of fraud. Management
of the Company is responsible for apprising us of all known instances of fraud or suspected
fraud, illegal or possibly illegal acts and allegations involving financial improprieties received by
management or the Audit Committee (regardiess of the source or form and including, without
limitation, allegations by “whistie-blowers,"” employees, former employees, analysts, regulators
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or others), and for providing us full access to information and facts relating to these instances
and allegations, and any internal investigations of them, on a timely basis. Allegations of
financial improprieties include allegations of manipulation of financial results by management or
employees, misappropriation of assets by management or employees, intentional circumvention
of internal controls, inappropriate influence on related party transactions by related parties,
intentionally misleading EY, or other allegations of illegal acts or fraud that could have a non-
trivial effect on the financial statements or otherwise affect the financial reporting of the
Company. If the Company limits the information otherwise available to us under this paragraph
(based on the Company’s claims of solicitor/client privilege, litigation privilege, or otherwise), the
Company will immediately inform us of the fact that certain information is being withheld from
us. Any such withholding of information could be considered a restriction on the scope of our
Audit Services and may prevent us from opining on the Company’s financial statements;
prevent us from consenting to the inclusion of previously issued auditor’s reports in future
Company filings; or otherwise affect our ability to continue as the Company’s auditors. We will
disclose any such withholding of information to the Audit Committee.

19. As required by Canadian generally accepted auditing standards, we will make specific inquiries

of management about the representations contained in the consolidated financial statements
and unaudited interim financial information. Management is responsible for affirming to us in its
representation letter and providing us information regarding the recognition, measurement and
disclosure of specific items, including but not limited to the following:

e its assessment of the reasonableness of significant assumptions underlying fair value
measurements and disclosures in the consolidated financial statements or used to support
amounts in the consolidated financial statements;

e any plans or intentions that may affect the carrying value or classification of assets and
liabilities;
« information relating to the measurement and disclosure of transactions with related parties;

e an assessment of all areas of measurement uncertainty known to management that are
required to be disclosed in accordance with CICA HB Section 1508, Measurement

Uncertainty,

« information relating to claims and possible claims, whether or not they have been discussed
with the Company’s legal counsel,

« information relating to other liabilities and contingent gains or losses, including those
associated with guarantees, whether written or oral, under which the Company is
contingently liable;
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’ » information on whether the Company has satisfactory title to assets, whether liens or
encumbrances on assets exist, or whether assets are pledged as collateral;

[ o information relating to compliance with aspects of contractual agreements that may affect the
consolidated financial statements; and

‘ s information concerning subsequent events.

20. At the conclusion of the applicable Audit Service, we obtain representation letters from certain
] members of management to confirm significant representations on matters that are directly
J related to items that are material, either individually or in the aggregate, to the consolidated
financial statements; matters that are not directly related to items that are material to the
‘ consolidated financial statements but are significant, either individually or in the aggregate to
the engagement; and those that are relevant to your judgments or estimates that are material,
either individually or in the aggregate, to the consolidated financial statements. The responses
( to the inquiries of management, the written representations from management and the results
of our procedures comprise the evidential matter we will rely upon in completing the applicable
Audit Service.

;"’ 21. Management of the Company is responsible for advising us of any documents or other

— information provided during the course of the audit over which it intends to assert a claim of
privilege and should mark any such documentation accordingly as further described in the
attached additional Terms and Conditions (refer to the provision captioned “"Auditor Oversight’).

22. Management shall make appropriate inquiries of the Company'’s officers, directors, and
substantial stockholders to determine whether any business relationships exist between any
such officer, director, or substantial 'stockholder (or any entity for or of which such an officer,
director, or substantial stockholder acts in a similar capacity) and EY or any other member firm
of the global Emnst & Young organization, other than one pursuant to which such a member firm
performs professional services. For this purpose, a “substantial stockholder” is a person or

! entity (excluding mutual funds) that owns a beneficial interest of five percent or more of the
ﬂ Company.

23. Management shall discuss any independence matters with EY that, in its judgment, could bear
‘ upon EY's independence.

EY-HC-2009-000329
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Fees and billings

24. We estimate that the fee for our audit of the 2009 consolidated financial statements will range -

from $775,000 to $862,000 plus out of pocket expenses and the review of the unaudited interim
financial information will be $75,000 plus out of pocket expenses per quarter. However, our
actual fee may exceed our estimated fee based on changes to the business (e.g:, nature of the
business or change in business entities) or additional scope work. Out-of-scope activities will be
agreed with management on a weekly basis throughout the course of the audit and will be billed
at a rate ranging from $180 to $200 per hour. We will submit our invoices in accordance with
the agreed upon billing schedule, and payment of them will be made upon receipt.

25. Our estimated fees and schedule of performance are based upon, among other things, our

preliminary review of the Company’s records and the representations Company personnel have.
made to us, and are dependent upon the Company's personnel providing a reasonable level of
assistance during the Audit Services. Should our assumptions with respect to these matters be
incorrect or should the results of our procedures, 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. Circumstances that may significantly affect the targeted completion dates
and- our fee estimate include, but are not limited, to the following:

Audit facilitation

(a) Changes to the timing of the engagement at the Company's request,

(b) Audit schedules are not (i) provided by the Company on the date requested, (ii) completed in
a format acceptable to EY, (i) mathematically correct, or (iv) in agreement with Company
records (e.g., general ledger accounts),

(c) Significant delays in responding to our requests;

(d) Deterioration in the quality of the Company's accounting records during the current year in
comparison to the prior year;

(e) A completed trial balance, referenced to the supporting analyses and schedules and financial
statements, is not provided timely by the Company;

(f) Draft financial statements with appropriate supporting documentation are not prepared
accurately and timely by the Company;

(g) The engagement team, while performing work on the Company's premises, is not provided
with high-speed access to the Internet for purposes of conducting the engagement.

EY-HC-2009-000330
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‘ Significant issues or changes

_ (h) Significant weaknesses are identified in the Company's internal control over financial
r reporting that result in the expansion of our audit procedures;

(i) A significant level of proposed audit adjustments;

(i) A significant number of financial statement drafts are submitted for our review or a significant
level of deficiencies in the draft financial statements;

(k) Significant new issues or changes, such as new accounting issues, changes in accounting
policies, events or transactions not contemplated in our budgets; changes in the Company’s

'\ financial reporting or IT systems, or changes in the Company's personnel, their
responsibilities or their availability.

() Changes in audit scope caused by events that are beyond our control.

26. In addition, fees for any consent to the use of the audit report outside of Section 1(b) of the

Addendum or any special audit-related projects, such as proposed business combinations or
' research and/or consultation on special business or financial issues, will be billed separately
' from the fees referred to above and may be the subject of other written agreements
supplemental to those in this Agreement.

—

27. Canadian securities legislation requires that any reporting issuer filing an auditor’s report dated
on or after March 30, 2004 must have that report signed by an auditing firm that has registered
with the Canadian Public Accountability Board (“CPAB”). Audit firms registered with CPAB are
required to fund CPAB'’s costs. Fees are levied based on the most recent audit fees as defined
by CPAB, charged by the Canadian firm and reported in our registration information. We will bill
all reporting issuer clients a portion of the CPAB levy on a recovery basis. Your proportionate
share will be based upon the most recent audit fees reported to CPAB and billed for your
engagement, multiplied by the annual levy rate set by CPAB. CPAB sets the rate annually and

j_i the fee for the most recent year that has been determined was 1.6% of audit fees; however, the

‘ fee is subject to adjustment by CPAB. This amount will be charged at the effective CPAB rate

annually and will be billed when the annual invoice is received from CPAB.

Use and disclosure of the audit report

1‘ 28. The use and disclosure of EY's audit report shall be governed By the terms of the Addendum
L attached to this letter, which form an integral part of this Agreement.

__![\ L

[
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’ Other matters

I 29. The Company shall provide to us copies of the printer's proofs of its annual report prior to

_ publication for our review. Management of the Company bears the primary responsibility to
ensure the annual report contains no misrepresentations. Management is also responsible for

| identifying subsequent events and providing appropriate disclosure in, and/or adjustment of, the

‘ audited financial statements as a result of such events as required by generally accepted
accounting principles. We will review the report for consistency between the annual financial

‘ statements and other information contained in the report, and to determine if the financial
statements and our report thereon have been accurately reproduced. If we identify any errors or
inconsistencies which may impact on the financial statements, we will advise management and

\ the Audit Committee as appropriate.

30. The attached additional Terms and Conditions form an integral part of this engagement letter -
and govern our respective rights and obligations arising therefrom.

EY appreciates the opportunity to be of assistance to the Company. To confirm the terms upon
, which the Company has agreed to engage EY, please have this letter signed below where indicated
I ' and return it to Ms. Linda Zhu, 700 West Georgia Street, P.O. Box 10101, Vancouver, BC V7Y 1C7,
Canada.

' Yours very truly,

f St ¥+ MLLP

Chartered Accountants

Agreed: Acknowledged on behalf of the
l Sino-Forest Corporation Company's Audit Committge:

l By: //%? By:

1 Title:  Chief Financial Officer

RN o

Mr. Jamie Hyd
Chairman of the Audit Committee

} I have the authority to bind the Company.

EY-HC-2009-000332
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Addendum

Use and disclosure of the audit report

. Annual financial statements

(a) EY acknowledges that the Company is a reporting issuer under Canadian securities
legislation and/or is subject to securities legislation in other jurisdictions and has an
obligation to:

(i) file its annual financial statements and EY’s accompanying audit report (referred to as the
“audit report”) with the securities regulators having jurisdiction over the Company; and

(i) distribute those documents to its security holders, either as part of the Company’s annual
report to shareholders (referred to as the “annual report”) or separately.

Filing those documents and/or including them in the annual report will result in such
documents being “released” as that term is defined under applicable securities laws.

(b) EY hereby consents (within the meaning contemplated by applicable securities laws) to the
annual filing of the audit report and to the inclusion of the audit report in the annual report if
all of the conditions set out below are met. The effective date of such consent is deemed 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 report, as the case may be,
occurs within 5 business days of the date of the audit report;

(i) neither the chief executive officer nor the chief financial officer of the Company is aware
of anything which would result in the financial statements containing a misrepresentation
(as such term is defined under applicable securities laws),

(ifi) since the date of the audit report, no “material change” (as that term is defined under
applicable securities laws) or other event has occurred, or information has become
available, that would require disclosure in or adjustment to the financial statements to
make those statements current and in accordance with Canadian generally accepted
accounting principles as of the date that they are being released; and

(iv) the consent provided in this engagement letter has not been withdrawn in writing before
the audit report is filed and/or the annual report is distributed.

EY-HC-2009-000333
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(c) EY expressly does not consent to the use of the audit report, or the opinions expressed in
the audit report, in any “document” or “public oral statement” (as those terms are defined
under applicable securities laws), in any other circumstance. In particular, EY does not
consent to:

(i) the filing of the audit report after the outside date referred to in paragraph (b)(i);

(i) the inclusion of the audit report in the annual report if the annual report is distributed after
the outside date referred to in paragraph (b)(i);

(iii) the inclusion of the audit report in:

\ , (1) a prospectus, a takeover bid circular, an issuer bid circular, a directors’ circular, a
rights offering circular, or other document related to a distribution, purchase or sale of
securities of the Company or another reporting issuer,

,l (2) a business acquisition report or similar document filed by another reporting issuer; or

. (3) any “document” (as that term is defined under applicable securities laws) other than
}’ as specified in 1(b); or

B (iv) the Company or any other person summarizing or quoting from the audit report in any
1 “document” or “public oral statement” (as those terms are defined under applicabie
' securities laws).

(d) If the Company wishes to (i) file the audit report with a securities commission after the
outside date referred to in paragraph (b)(i) but within the time specified by the applicable
securities legislation; or (ii) include the audit report in the annual report if the annual report is
distributed after the outside date referred to in paragraph (b)(i) then;

(1) a further written consent from EY is required; and

' (2) EY will undertake such additional procedures as are required in accordance with
professional standards to enable it to determine whether it can furnish its further

! written consent.

If, after completion of the applicable procedures, EY isin a position to provide its further
' written consent to such use, it will do so in accordance with Assurance Guideline No. 44, The
t Auditor's Written Consent to the Use of the Audit Report in a Continuous Disclosure
Document, published by the Canadian Institute of Chartered Accountants.

EY-HC-2009-000334
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(e) If the Company wishes to include, summarize, quote from or otherwise use the audit report in
any "document” or “public oral statement” (as those terms are defined under applicable
securities laws), in any manner other than that permitted under paragraph (b) or (d), the
following procedures will apply:

(i) the Company will, in writing, request EY’s further written consent to that use;

(i) if EY agrees that the request is an appropriate use of the audit report, the Company and
EY will enter into an engagement letter setting out the terms of such engagement,
including the scope of the procedures to be undertaken by EY and its fee for performing
these services; and '

(iii) EY will undertake such additional procedures as are required in accordance with
professional standards to enable it to determine whether it can furnish its further written
consent.

If, after completion of the applicable procedures, EY is in a position to provide its further
written consent to such use, it will do so in accordance with Assurance Guideline No. 44, The

' Auditor’s Written Consent to the Use of the Audit Report in a Continuous Disclosure
Document, published by the Canadian Institute of Chartered Accountants.

2. Interim financial statements

We expressly do not consent to the use of any communication, report, statement or opinion
prepared by EY on the interim financial statements and such communication may not be
included in, summarized in, quoted from or otherwise used in any “document” or “public oral
statement” (as such terms are defined under applicable securities laws).

EY-HC-2009-000335
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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

'I 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
1 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

l 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,
(i) 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.

4. Confidentiality - Subject to the other terms of this Agreement, both Client and EY agree that
j 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 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 http://www.ey.com/ca.

EY-HC-2009-000336
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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 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-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
]— ’ 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 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

1 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

4 event Client fails to pay any amount required to be paid under this Agreement.

: 9. Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection with
l 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, accommodations and other expenses
specifically related to this engagement will also be charged.
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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.

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

I 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.

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 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
r ’ 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 (i) 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 (jii) with
respect to the interests or requirements of third parties. Client may not rely on any draft EY
- Report.

;' 13. 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,

| (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;
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(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

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

14. 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.

E .' 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 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
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).

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

1 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.
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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 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 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.

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 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.

|

! ’ 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 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 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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December 7, 2010
| Mr. David Horsley
Chief Financial Officer
= Sino-Forest Corporation
_1 90 Burnhamthorpe Rd W., Suite 1208
Mississauga, ON, L5B 3C3

: ‘ Dear Mr. Horsley:

1. This Engagement Letter, together with the attached General Terms and Conditions for Audit
and Review Engagements, (collectively, this “Agreement”), confirms the terms and conditions
upon which Ernst & Young LLP (*we” or “EY") has been engaged to audit and report on the
consolidated financial statements of Sino-Forest Corporation (the "Company”) for the year

- ending December 31, 2010. We have also been engaged to review and report on the

<] Company's unaudited interim financial information for the first, second and third quarters of the

i Company's fiscal year. The services described in this paragraph may hereafter be referred to
as either the “Audit Services” or the “Services.”

Audit responsibilities and limitations

| ¥
“ I'

) 2. The objective of our audit is to express an opinion on whether the consolidated financial

e statements present fairly, in all material respects, the financial position, results of operations
and cash flows of Sino-Forest Corporation in accordance with Canadian generally accepted
accounting principles. Should conditions not now anticipated preclude us from completing our
audit and issuin§ a report (the “Report”) as contemplated by this Agreement, we will advise you
and the Audit Committee promptly and take such action as we deem appropriate.

) 3. We will conduct the audit in accordance with Canadian auditing standards as promulgated by
the Canadian Institute of Chartered Accountants (“CICA"). Those standards require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable, rather
than absolute, assurance about whether the consolidated financial statements are free of
S material misstatement, whether due to fraud or error. There are inherent limitations in the audit
] process, including, for example, the use of judgment and selective testing of data and the
possibility that collusion or forgery may preclude the detection of material error, fraud, or illegal
— acts. Accordingly, there is some risk that a material misstatement of the consolidated financial
= l statements may remain undetected. Also, an audit is not designed to detect fraud or error that
- is immaterial to the consolidated financial statements.

‘}. : X0t (1

= Sino-Forest Corporation
~ . Page 1 of 13
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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 audit procedures, the Company's internal
control over financial reporting. This consideration will not be sufficient to enable us to express
‘ an opinion on the effectiveness of internal control or to identify all significant deficiencies.

5. In accordance with the standards established by the CICA, we will communicate certain
; matters related to the conduct and results of the audit to the Audit Committee. Such matters
i include:

» our responsibility under Canadian auditing standards for forming and expressing an

i opinion on the consolidated financial statements that have been prepared by management
‘ with the oversight of the Audit Committee and that such an audit does not relieve

- management and the Audit Committee of their responsibilities;

» an overview of the planned scope and timing of the audit;

» significant findings from the audit. Significant findings from the audit include: (1) our views
about the significant qualitative aspects of the Company’s accounting practices, including
accounting policies, accounting estimates, and financial statement disclosures; (2)
significant difficulties, if any, encountered during the audit; (3) uncorrected misstatements,
other than those we believe are trivial; (4) disagreements with management, if any,
whether or not satisfactorily resolved; and (5) other matters, if any, arising from the audit
that are, in our professional judgment, significant and relevant to those charged with

1 governance regarding the oversight of the financial reporting process, including significant

= matters in connection with the Company’s related parties; and

|

|

|

» written representations requésted from management and significant matters, if any, arising
from the audit that were discussed, or the subject of correspondence, with management.

. 6. We will obtain 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, policies and procedures. In
addition, in accordance with Canadian auditing standards, we will communicate in writing to the
Audit Committee any relationships between EY, its partners and professional employees and
Sino-Forest Corporation (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 Corporation.

7. In addition, we will communicate all relationships and other matters between EY, other member
firms of the global Ernst & Young organization (“network firms”) and the Company that, in our
professional judgment, may reasonably be thought to bear on independence (including total
fees charged during the period covered by the consolidated financial statements for audit and
non-audit services provided by EY and network firms to the Company and components
controlled by the Company) and the related safeguards that have been applied to eliminate
identified threats to independence or reduce them to an acceptable level. Further, we will
confirm that the engagement team and others in EY as appropriate, EY and, when applicable,
network firms have complied with relevant ethical 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 management or fraud involving 1ot/
4 01/t /1
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”‘I employees who have significant roles in internal control or others where the fraud results in a
' material misstatement of the consolidated financial statements, we will report this matter
directly to the Audit Committee. We will communicate with the Audit Committee matters
involving non-compliance with laws and regulations that come to our attention unless they are
clearly inconsequential

9. We will communicate in writing significant deficiencies in internal control identified during the
' audit of the Company's consolidated financial statements.

10. We also may communicate our observations as to the potential for economies in, or improved
k%} controls over, the Company’s operations.

Review of unaudited interim financial information

= 11. Our review of the Company’s unaudited interim financial information will be performed in
accordance with CICA Handbook Section 7050, Auditor Review of interim Financial
Statements and we will report orally to the Audit Committee in this regard.

i 12. A review of interim financial information consists of making inquiries, primarily of persons
responsible for financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in accordance with
9 Canadian auditing standards and consequently does not enable us to obtain assurance that we
J ’ would become aware of all significant matters that might be identified in an audit. Accordingly,

= we will not express an audit opinion on the interim financial information.

13. A review includes obtaining a sufficient understanding of the Company's business and its
internal control as it relates to the preparation of the interim financial information to: identify the
types of potential misstatements in the interim financial information and consider the likelihood
of their occurrence; and select the inquiries, analytical and other review procedures that will
provide us with a basis for reporting whether anything has come to our attention that causes us
to believe that the interim financial information is not prepared, in all material respects, in ’

= accordance with Canadian generally accepted accounting principles.

- 14. You agree that where any document containing interim financial information includes a
reference to us having reviewed the interim financial information,” our interim review report will
i also be included in the document.

Management’s responsibilities and representations

g 15. Our audit will be conducted on the basis that management and where appropriate, the Audit
) Committee, acknowledge and understand that they have responsibility:

5 (a) "For the preparation and fair presentation of the consolidated financial statements and
unaudited interim financial information in accordance with Canadian generally accepted
accounting principles;

(b) For such internal control as management determines is necessary to enable the
preparation of the consolidated financial statements and unaudited interim financial
' ‘ information that are free from material misstatement, whether due to fraud or error; and

oo/t
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1l (c) To provide us with; 1) access, on a timely basis, to all information of which management is
aware that is relevant to the preparation of the consalidated financial statements and
unaudited interim financial information such as records, documentation and other matters;
—_ 2) additional information that we may request from management for the purpose of the
audit; and 3) unrestricted access to persons within the Company from whom we determine
it necessary to obtain audit evidence, their personnel and their auditors for purposes of the
— group audit.

Management's failure to provide us with the information referred to above or access to
B persans within the Company may cause us to delay our report, modify our procedures, or
= even terminate our engagement.

16. Management is also responsible for adjusting the consolidated financial statements and
unaudited interim financial information to correct material misstatements identified by us during
the applicable Audit Service and pertaining to the latest period presented and for affirming to
us in its representation letter that they believe the effects of unrecorded misstatements are

) immaterial, individually and in aggregate, to the consolidated financial statements and

- unaudited interim financial information as a whole.

. 17. Management is responsible for apprising us of all allegations involving financial improprieties
‘s received by management or the Audit Committee (regardless of the source or form and
i-\-' including, without limitation, allegations by “whistle-blowers,” employees, former employees,
= analysts, regulators or others), and providing us full access to these allegations and any
internal investigations of them, on a timely basis. Allegations of financial improprieties include
allegations of manipulation of financial results by management or employees, misappropriation
| of assets by management or employees, intentional circumvention of internal controls,
inappropriate influence on related party transactions by related parties, intentionally misleading .
i EY, or other allegations of illegal acts or fraud that could result in a misstatement of the )
5 consolidated financial statements or otherwise affect the financial reporting of the Company. If
' the Company limits the information otherwise available to us under this paragraph (based on
the Company's claims of solicitor/client privilege, litigation privilege, or otherwise), the
Company will immediately inform us of the fact that certain information is being withheld from
us. Any such withholding of information could be considered a restriction on the scope of the
audit and may prevent us from opining on the Company's consolidated financial statements;
& prevent us from consenting to the inclusion of previously issued auditors’ reports in future
Company filings; alter the form of report we may issue on such financial statements; or
otherwise affect our ability to continue as the Company's independent auditors. We will
= disclose any such withholding of information to the Audit Committee.

18. We will make specific inquiries of management about the representations contained in the

consolidated financial statements and unaudited interim financial information. At the conclusion
l of the engagement, we will also obtain written representations from management about these
| matters, and that management: (1) has fulfilled its responsibility for the preparation and fair

presentation of the consolidated financial statements and unaudited interim financial
| information in accordance with Canadian generally accepting accounting principles and that all
l transactions have been recorded and are reflected in the consolidated financial statements and
. unaudited interim financial information; and (2) has provided us with all relevant information
and access as contemplated in this Agreement. The responses to those inquiries, the written 01/ O‘/ [

i
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representations, and the results of our procedures comprise evidence on which we will rely in
forming an opinion on the consolidated financial statements and expressing a conclusion on

the unaudited interim financial informatiqn. ‘

19. Management of the Company is responsible for advising us of any documents or other
information provided during the course of the audit over which it intends to assert a claim of
privilege and should mark any such documentation accordingly as further described in the
attached additional Terms and Conditions (refer to the provision captioned "Canadian Public

! Accountability Board").

,-1 Fees and billings

20. 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 interim financial information will

J 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 on changes to the business (e.g.,
nature of the business or change in business entities) or out-of-scope work. Out-of-scope
activities will be agreed with management on a weekly basis throughout the course of the

% audit. We will submit our invoices in accordance with the agreed upon billing schedule, and
payment to them will be made upon receipt.

r FA’ 21. Our estimated pricing and schedule of performance are based upon, among other things, our
ol preliminary review of the Company’s records and the representations Company personnel
hl have made to us and are dependent upon the Company's personnel providing a reasonable

J level of assistance. Should our assumptions with respect to these matters be incorrect or
_should the condition of records, degree of cooperation, results of our audit 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 special audit-related projects, such as proposed business combinations or
research and/or consultation on special business or financial issues, will be billed separately
from the fees referred to above and will be the subject of other written agreements.

j Circumstances that that may significantly affect the targeted completion dates and our fee
estimate include, but are not limited, to the following :

Audit facilitation

(a) Chénges to the timing of the engagement at the Company's request;

(b) Audit schedules are not (i) provided by the Company on the date requested, (i) completed
in a format acceptable to EY, (iiiy mathematically correct, or (iv) in agreement with
Company records (e.g., general ledger accounts);

(c) Significant delays in responding to our requests;

(d) Deterioration in the quality of the Company’s accounting records during the current year in
comparison to the prior year,

1 (e) A completed trial balance, referenced to the supporting analyses and schedules and
financial statements, is not provided timely by the Company;

3 oifol/

EY-HC-2010-000273



110

I N T - ' Jo
. lHl“””“l“lHH'H““”“HIIIIIII o Fovsr £ Youne s

(f) Draft financial statements with appropriate supporting documentation are not prepared
accurately and timely by the Company;

(g) The engagement team, while performing work on the Company's premises, is not provided
with high-speed access to the Internet for purposes of conducting the engagement.

Significant issues or changes

(a) Significant deficiencies are identified in the Company’s internal control over financial
reporting that result in the expansion of our audit procedures;

(b) A significant level of proposed audit adjustments;

. (¢) A significant number of financial staterent drafts are submitted for our review or a
significant level of disclosure deficiencies in the draft financial statements;

1 (d) Significant new issues or changes, such as new accounting issues, changes, accounting
policies, events or transactions not contemplated in our budgets, changes in the
Company's financial reporting or IT systems, or changes in the Company's personnel, their
responsibilities or their availability;

[ (e) Changes in audit scope caused by events that are beyond our control.

22. In addition, fees for any consent to the use of the audit report outside of Section “Use and
‘_ disclosure of the audit report" below, any special audit-related projects, such as proposed
' business combinations or research and/or consultation on special business or financial issues,
will be billed separately from the fees referred to above and may be the subject of other written
: agreements supplemental to those in this Agreement.

23. Canadian securities legislation requires that any reporting issuer filing an auditors’ report dated
on or after 30 March 2004 must have that report signed by an auditing firm that has registered -

| with the Canadian Public Accountability Board ("CPAB"). Audit firms registered with CPAB are

: required to fund CPAB's costs. Fees are levied based on the most recent audit fees as defined
by CPAB, charged by the Canadian firm and reported in our registration information. We will
bill all reporting issuer clients a portion of the CPAB levy on a recovery basis. Your

1 proportionate share will be based upon the most recent audit fees reported to CPAB and billed

for your engagement, multiplied by the annual levy rate set by CPAB. CPAB sets the rate

annually and the fee for the most recent year that has been determined was 2.0% of audit fees;

b however, the fée is subject to adjustment by CPAB. This amount will be charged at the

J effective CPAB rate annually and will be billed when the annual invoice is received from CPAB.

1 Use and disclosure of the audit report

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

l Annual financial statements

(a) EY acknowledges that the Company is a reporting issuer under Canadian securities
legislation and/or is subject to securities legislation in other jurisdictions and has an
obligation to file its annual financial staterments, including EY's accompanying report
(referred to as the “audit report”) with such securities regulators as well as distribute those
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documents to its security holders, either as part of the Company’s annual report to
shareholders (referred to as the “annual report” or separately.

Filing those documents and/or including them in the annual report will result in such
documents being “released” as that term is defined under applicable securities laws.

EY hereby consents (within the meaning contemplated by applicable securities laws) to
the annual filing of the audit report and to the inclusion of the audit report in the annual
report if all of the conditions set out below are met. The effective date of such consent is
deemed 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 report, as the case may
be, occurs within 5 business days of the date of the audit report;

ii. neither the chief executive officer nor the chief financial officer of the Company is
aware of anything which would result in the financial statements containing a
misrepresentation (as such term is defined under applicable securities laws);

ii. since the date of the audit report, no “material change” (as that term is defined under
applicable securities laws) or other event has occurred, or information has become
available, that would require disclosure in or adjustment to the financial statements to
make those statements current and in accordance with Canadian generally accepted

" accounting principles as of the date that they are being released; and

iv. the consent provided in this engagement letter has not been withdrawn in writing
before the audit report is filed and/or the annual report is distributed.

EY expressly does not consent to the use of the audit report, or the opinions expressed in
the audit report, in any “document” or “public oral statement” (as those terms are defined
under applicable securities laws), in any other circumstance, including but not limited to
the inclusion of the report in any offering document, business acquisition report, inclusion
in an annual report distributed after the outside date in paragraph (b)(i) or filing of the audit
report after the outside date in paragraph (b)(i) or use by the Company or any other person
of the audit report in any “document” or “public statement’ (as those terms are defined
under applicable securities laws).

If the Company wishes to (i) file the audit report with a securities commission after the
outside date referred to in paragraph (b)(i) but within the time specified by the applicable
securities legislation; or (i) include the audit report in the annual report if the annual report
is distributed after the outside date referred to in paragraph (b)(i) then a further written
consent from EY is required and additional procedures as required in accordance with
professional standards will be undertaken by EY.

If the Company wishes to include, summarize, quote from or otherwise use the audit report
in any “document” or “public oral statement” (as those terms are defined under applicable
securities laws), in any manner other than that permitted under paragraph (b} or (d), the
following procedures will apply:

i. the Company will, in writing, request EY's further written consent to that use;

oLfot [(f
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ii. if EY agrees that the request is an appropriate use of the audit report, the Company
and EY will enter into an engagement letter setting out the terms of such engagement,
including the scope of the procedures to be unidertaken by EY and its fee for
performing these services; and

iii. EY will undertake such additional procedures as are required in accordance with
professional standards.

If, after completion of the applicable procedures, EY is in a position to provide its further
written consent to such use, it will do so in accordance with CICA Handbook Section 7500,
The Auditor's Consent to the Use of the Auditors’ Report in Connection with Designated
Documents, published by the Canadian Institute of Chartered Accountants.

Interim financial statements

We expressly do not consent to the use of any cormmunication, report, statement or opinion
prepared by EY on the interim financial statements and such communication may not be
included in, summarized in, quoted from or otherwise used in any “document” or “public oral
1 statement” (as such terms are defined under applicable securities laws).

Other matters

l- . 25. The Company shall provide us with copies of the printer's proofs of its annual report prior to
=5 publication for our review. Management of the Company is primarily responsible to ensure that
the annual report contains no misrepresentations. We will review the document for consistency
between the annual consolidated financial statements and other information contained in the
document, and to determine if the consolidated financial statements and our report thereon
have been accurately reproduced. If we identify any errors or inconsistencies that may affect
the consolidated financial statements, we will advise management and those charged with

' governance, as appropriate.

02/o( [
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'—} Our relationship with you
| o ® .

1. We are a member of the global network of
Emst & Young firms ("EY Firms®), each of
which is a separate legal entity.

2. We may subcontract portions of the Services
to other EY Firms, who may deal with you
directly. Nevertheless, we alone will be
responsible to you for the Repori(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
[l Agreement.

Our reports
: ‘ ‘ 4. You may not rely on any draft Report.

Notice re: Québec

| 5. From time to time, we may have individual

: partners and employees performing the
Services within the Province of Québec who

N are members of the Ordre des comptables
i agréés du Québec. Any individual member of

/ the Ordre des comptables agréés du Québec
performing professional services hereunder

. assumes full personal civil liability arising from
'“‘ the practice of his or her profession,
regardless of his or her status within our

parinership. He or she may not invoke the
liability of our partnership as a ground for
excluding or limiting his or her own liability.

t  The limitations that follow below under the
heading "Limitations" shall therefore not apply

. to limit the personal civil liability of members of
¥ the Ordre des comptables agréés du Québec
. {and with respect to such members, such
limitations shall be deemed to not be included

. in this Agreement).
l Limitations
N 6. You (and any others for whom Services are
-'—1 provided) may not recover from us, in contract
i or tort (including negligence), under statute or
. otherwise, any amount with respect to loss of
/ profit, data or goodwil, or any other
—
L

7.
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] General Terms and Conditions

consequential, incidental, indirect, punitive or
special damages in connection with claims
arising out of this Agreement or. otherwise
relating to the Services, whether or not the
likelihood 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 (i) the total fees paid to us for
the Services and (i) $1,000,000. This
limitation will not apply to losses caused by our
fraud or willful misconduct or to the extent
prohibited by applicable law or professional
regulations.

If we are liable to you (or to any others for
whom Services are provided) under this
Agreement or otherwise in connection with the
Services, for loss or damage to which any
other persons have also contributed, our
liability to you shall be several and not joint
and several, solidary or in solidum, with such
others, and shall be limited to our fair share of
that total loss or damage, based on our
contribution to the loss and damage relative to
the others’ contributions. No exclusion or
limitation on the liabllity of other responsibie
persons imposed or agreed at any time shall
affect any assessment of our proportionate
liability hereunder, nor shall settlement of or
difficulty enforcing any claim, or the death,
dissolution or insolvency of any such other
responsible persons or their ceasing to be
liable for the loss or damage or any portion
thereof, affect any such assessment.

You shall make any claim relating to the
Services or otherwise under this Agreement
no later than one year after you became aware
{or ought reasonably to have become aware)
of the facts giving rise 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 limitation
periods established by the Limitations Act,
2002 (Ontario) or any other applicable
legislation shall be varied and/or excluded
accordingly). This limitation will not apply to
the extent prohibited by applicable law or
professional regulations.

EY-HC-2010-000278
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10.

You may not make a claim or bring
proceedings relating to the Services or
otherwise under this Agreement against any
other EY Firm or our or its subcontractors,
members, shareholders, directors, officers,
partners, principals or employses ("EY
Persons"). You shall make any claim or bring
proceedings only against us. The limitations in
Sections 6 through 9 and this Section 10 are
intended to benefit the other EY Firms and all
EY Persons, who shall be entitled to rely on
and enforce them.

Indemnity

1.

To the fullest extent permitted by applicable
law and professional regulations, you shall
indemnify us, the other EY Firms and the EY
Persons against all clalms by third parties
(including your affiliates) and resulting
liabilities, losses, damages, cosits and
expenses (including reasonable extemal and
intsmal legal costs) arising out of or relating to
the Services or this Agreement, On behalf of
yourself and your affiliates, you release us, the
other EY Firms and the EY Persons from all
claims and causes of action (together,
“Claims™), pending or threatened, that you or
they may have arising out of the ‘Services or
this . Agreement to the extent such Claims
result from or arise out of any
misrepresentation or fraudulent act or
omission by you, your employees or agents on
your behalf.

Canfidentiality

12

13.

14,

We follow professional standards of
confidentiality and will treat information related
to you disclosed to us by you or on your behaif
("Client Information") as set forth in the Rules
of Professional Conduct of provincial Institutes
of Chartered Accountants or the Code of
Ethics of the Ordre des comptables agréés du
Québec (as applicable).

Either of us may use electronic media to
correspond or transmit information and such
use will not in itself constitute a breach of any
confidentiality obligations.

We may disclose Client Information to other
EY Firms and EY Persons to facilitate
performance of the Services, to comply with
regulatory requirements, to check conflicts, or

for quality, risk management or financial
accounting purposes,

Canadlan Public Accountability Board

18.

16.

17.

You acknowledge that we may from time to
time receive requests or orders from the
Canadian Public  Accountability Board
("CPAB") to provide them with information and
coples of documents in our files, including our
working papers and other work-product
relating to your affairs. You consent to us
providing or producing, as applicable, these
documents and information without further
reference to, or authority from, you. Except
where prohibited by law, If a request or order
Is directly related to an inspection or
investigation of our audit of you, we will advise
you of the request or order. )

When CPAB requests access to our working
papers or other work-product relating to your
affairs, we will, on a reasonable efforts basils,
refuse access to any document over which
you have expressly Informed us that you
assert privilege, except where CPAB has the
legal authority to access such documents. In
jurisdictions where express consent is required
for disclosure of privileged documents to
CPAB you hereby provide such consent. We
acknowledge (and you authorize us to advise
CPAB) that any disclosure of privileged
documents to CPAB is pemitied only to the
extent required by law and for the limited
purpose of CPAB's exercise of statutory
authority. We also acknowledge (and you
authorize us to advise CPAB) that you do not
intend to waive privilege for any other purpose
and that you expect your documents to be
held by CPAB as privileged and confidential
material. You must mark any document over
which you assert privilege as privileged and
inform us of the grounds for your assertion of
privilege (such as whether you claim solicitor-
client privilege or litigation privilege).

We will also be required to provide CPAB with
information relating 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 protection

18.

store or
“Process”)

We may collect, use, transfer,
otherwise process (collectively,

EY-HC-2010-000279

115

axfo [

! 2919



4

!HUHllmltu|mnn4nnmmm.u.,.l.,.....

19,

/ﬂéﬂ:

Client Information that can be linked to specific
individuals ("Personal Data”). We may
Process Personal Data in various jurisdictions
in which we and the other EY Firms operate
(which are listed at www.ey.com). We will
Process Personal Data in accordance with
applicable law, professional regulations and
our privacy policy (which is available at
www.ey.com/ca). We will require any service
provider that Processes Personal Data on our
behalf to adhere ta such requirements.

You warrant that you have the authority to
provide the Personal Data to us in connection
with the performance of the Services and that
the Personal Data provided to us has been
Processed in accordance with applicable law.

Solicitation and hiring of EY personnel

20.

Our auditor independence may be impaired if
you solicit or hire certain EY personnel. This
may either delay the provision of the Services
or cause us to resign from the engagement.
You shall not, during the term of this

Agreement, and for 12 months following its .

termination for any reason, without our prior
written consent, solicit for employment or hire
in any role, including a position on your Board
of Directors, any current or former partner or
professional employee of EY, any affiiate
thereof, any other EY Firm or any of their
respective affiliates, if any such person either:
i) performed any audit, review, aftest or related
service for or relating to you at.any time (a)
since the date on which your most recent

audited financial statements were filed with the -

relevant securities regulator(s) or stock
exchange(s) (or, since the beginning of the
most recent fiscal year to be covered by your
first such financial statements, if applicable), or
{(b) in the 12 months ended the date on which
your most recent financial statements were
filed with the relevant securities regulator(s) or
stock_ exchange(s); or (ii) influences EY's
operations or financial policies or has any
capital balances or any other continuing
financial arrangement with EY.

Fees and expenses generally

21.

You shall pay our professional fees and
expenses in connection with the Services. In
lieu of specific itemized charges, our
technology tools, administrative support
personnel, printing and other routine expenses
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are charged at 11.5% of our professional fees.
Out-of-pocket expenses for items such as
travel, meals, accommodation and other
matters specifically related to this engagement
will also be invoiced. Our invoices are
rendered on a periodic basis as our
assignment progresses. Payment of our
invoices is due upon receipt. Interest on
overdue accounts accrues at 12% per annum
starting 30 days following the date of our
invoice. EY may suspend performance of the
Services in the event you fail to pay our
invoice. Our fees are exclusive of taxes or -
similar charges, as well as customs, duties or
tariffs imposed in respect of the Services, all of
which you shall pay (other than taxes imposed
on our income generally).

22. If we are required by applicable law, legal
process or govemmment action to produce
information or personnel as witnesses with
respect o the Services or this Agreement, you
shall reimburse us for any professional time
and expenses (including reasonable external
and intemnal legal costs) incurred to respond to
the request, unless we are a party to the
proceeding or the subject of the investigation.

Force majeure

23. Neither you nor we shall be liable for breach of
this Agreement (other than payment
obligations) caused by circumstances beyond
your or our reasonable control.

Term and termination

24. This Agreement applies to all Services
performed at any time (including before the
date of this Agreement).

25. This Agreement shall terminate on the
completion of the Services. We may terminate
this Agreement, or any particular Services,
immediately upon written notice to you if we
reasonably determine that we can no longer
provide the Services in accordance’ with
applicable law or professional obligations.

26. You shall pay us for all work-in-progress,
Services already performed, and expenses
incurred by us up to and including the effective
date of the termination of this Agreement.
Payment is due within 30 days following
receipt of our invoice for these amounts.
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- 27. The provisions of this Agreement that give
either of us rights or obligations beyond its
termination shall continue indefinitely following

| the termination of this Agreement.

| Governing law and dispute resolution

28. This Agreement, and any non-contractual
= obligations arising out of this Agreement or the
Semvices, shall be governed by, and construed
in accordance with, the laws of the Province of
Ontario and the laws of Canada applicable
e therein, without regard to principles of conflicts
of law. Any dispute, claim or other matter
arising out of or relating to this Agreement or
the Services shall be subject to the exclusive
jurisdiction of the Ontario courts, to which each
of us agrees to submit for these purposes.

Miscellaneous

29. This Agreement constitutes the entire
agreement between us as to the Services and
the other matters it covers, and supersedes all

| prior agreements, understandings and

_' representations with respect theréto, including
| b any confidentiality agreements previously
= delivered.

30. Both of us may execute this Agreement (and
modifications or supplements to it) by
electronic means and each of us may sign a
different copy of the same document. Both of
us must agree in wrting to modify or
supplement this Agreement.

31. We retain ownership in the working papers
] compiled in connection with the Services.

32. Neither of us may assign any of our rights,
obligations or ctaims under this Agreement.

| 33. If any provision of this Agreement (in whole or
part) is held to be illegal, invalid or otherwise
unenforceable, the other provisions shall
| remain in full force and effect.

34. If there is any inconsistency between
provisions in different parts of this Agreement,

35.

those parts shall have precedence as follows
(unless expressly agreed otherwise): (a) the
letter to which these General Terms and
Conditions are attached, (b) these General
Terms and Conditions, and (c) other annexes
to this Agreement.

We are a registered limited liability partnership
("LLP") continued under the laws of the
province of Ontario and we are registered as
an extra-provincial LLP in Quebec and other
Canadian provinces. Generally, an LLP
partner is not personally liable for the debts,
obligations or liabilities of the LLP arising from
the negligence of persons not under his or her
direct supervision (including other LLP
partners) or most other debts or obligations of
the LLP. As an LLP, we are required to
maintain certain insurance. Our insurance
exceeds the mandatory professional liability
insurance requirements established by any
provincial  Institute/Order of  Chartered
Accountants.
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