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This is Exhibit "0" refcD'ed to in the 

Affidavit of Rebecca Wise 

Sworn before me, this 2. ~ 1'"1 
day of April, 2012 

A Commissioner, Etc. 

ADAM MARCUS SLAVENS 
Barrister and Solicitor, Notary 
Public for the Province of Ontario . 
My Commission is unlimited as 10 time. 
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Sino-Forest CQrporatlon 

(a Canada Business Corporations Act corporation) 

U8$600,000,000 
61/4% GUaranteed Senior Notes due 2017 

PURCHASE AORERMENT 

Blllle of America Securities Ltc 
One Bryant Park, New York, NY 10036 
United States 

Credit Suisse Securities (USA) LLC 
Eleven Madison A vellue 
New York, NY 10010 
United States 

As Representatives of the Initial Purchasers 
named in Schedule A bereto 

Ladies and Gentlemen: 

Octobel' 14,2010 

Sino-Forest Corporatiollt II Canada Business Corporations Act corporation (the "Company"), 
confirms its agreement with Banc of America Securlties LLC ('IBAML") and Credit Suisse Securittes 
(USA) LLC ("Credit Suisse") and the initial purchasers named in Schedule A hereto (together, the 
"Initial Purchasers", which term shall 1\1so include any initial purchaser substituted as hereinafter 
provided in Section 11 hereof). for wbom BAML and Credit Suisse are acting as representatives (in sllch 
capacity, the "RepresentIlUves"), with respect to t116 issue and sale by the Company and the purchase by 
the Initial Purchasers, acting severally and not jointly, of the respective principal amounts of the 
Company'sl)lI4% Guaranteed Senior Notes due 2017 (the ilNotes") set forth in Schedule A hereto. The 
Notes are to be issued pursuant to an indenture (the "Indenturel

') to be dated as of the Closing Date (as 
defined in Section 2(0») among the Company, the subsiditny gUarantol'S named hl Schedule D·l bereto 
(each a IISubsidiary GuarantorU

) and Law Debenture Trust Co. of New York, as trustee (the "Trustee"). 

Notes issued in book-entry form win be i8sued to Cede & Co. as nominoo of The Depository 
Trust Compa[JY (ilDTC"). 

The payment of principal of, interest on, and all other amounts due under, the Notes will be 
Irrevooably lind t\ncond.itionally guamnteed on a senior basis by the Subsidiary Guarantors, pursuant to 
their guarantees (the "Subsidiary Guarantees"). The Notes and the Subsidiary Guarantees attached 
thereto are herein collectively I'eferred to as the "Securitles." The Securities wiJJ be secured by a valid 
and enforceable perfected first pliority security interest over aU the shares held by eaoh Subsidiary 
Guarantor Pledgor (as hereinafter defined) (colleotively. the "ColJnteraJ"). The Company and the 
pledgors listed In Sohedule D·4 hereto (the "Subshliary Guarantor Pledgors") and Law Debenture 
Trust Co. of New York as security trustee (the "Security Trusteen

) will enter into the share pledges Usted 
in Schedule E (part 1) hereto (collectively, the "Share Pledgcsl

'), to be dated asofthe Closing Date, The 
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Collateral will be shared pari passu in right and priority' of payment with certain other creditors in l'6Spect 
of tbe obUgatlons of tbe Company and the Subsidiary Guarantor Pledgors in accordance with the 
amended and restated mtercredltor agreement described in Schedule B (Part n) hereto (the "[nterereditor 
Agreement"), by and among the Company, the Subsidiary Guarantor Pledgors. the Trustee, the Security 
Trust6e and certain other parties, to be dated as of the Closing Date, The Share Fled.ge8 and the 
Intercreditor Agreement are herein referred to as the "Security Documents", 

The Company and eaob Subsidiary Guarantor understands that the Initial Purchasers propose to 
make an offering of the Securities on the terms and in the manner set forth herein and agrees that the 
Initial Purchasers may resell) subject to the conditions set forth herein, all or a portion of tbe Securities to 
purchasers ("Subsequent Purchus01'S") at any time after this Agreement has been executed and 
delivered. The Securities are to be offered and sold through the Initial Purchasers without being 
registered under the Seourities: Act of 1933, as amended (tbe '~l933 Act"), In reliance upon exemptions 
therefrom. PursUlll1t to the terms of the Securities and the Indenture, investors that acquire Securities may 
only resell 01' otherwise transfer such Securities if such Securities are hereafter registered under the 1933 
Aot or if an exemption from the registration requirements of the 1933 Aot is available (including the 
exemption afforded by Rule 144A ("Rule 144A") or Regulation S ("Regulation S") of the rules and 
regulations promulgated under the 1933 Act (the >11933 Act Regulations") by the Secutities and 
Exohange Commission (the "Commission"», 

The Notes are expeoted to be listed on the Singapore Exchange SecuriUes Trading Limited (the 
"SGX-ST"). 

The CompllnY and the Subsidiary Ouftl'antoi's (a) have prepared and delivered to eaoh lnitial 
Purchaser copies Ot'll preliminary offering memorandum, Including any documents incorporated therein 
by reference, dated Oo~ober ] 1, 2010 (the "Preliminary Offering .Memorandum") and (b) IJ.ave 
prepared and wlll deliver to each lnitial Purchaser, a!$ pro111ptly as possible prior to the CI<?sing Time, 
copies of a final offeriog memorandum, including any documents incorporated. therein by reiel'ance, dated 
the date hereof (the "Final Offering Memorandum''), each for usc by such Initial Purchaser til 
connection with its solioitation ofpurohases o~ or offering o~ the Securities. "Orfering Memorandum" 
means. with respect to any date or time referred to in this Agreement, the most recent offenng 
memorandum (whether the Prelbllinary Offering Memorandum or the Final Offering Memorandum, as 
amended aud supplemented at such time), including exhibits thereto, if any, and any documents 
incorporated therein by reference, which has been prepared and delivered. by the Company to the Initial 
Purohasers in conneotion with their sol/citation. ofpul'chase8 of, or offering of, the Securities. 

Seotion I. RenresentatiQn8 ang Ylarrllnues by the Company and the Subsidiruy GuarantQta, 

(a) Representations and Warranties by the Company. The Company represents and warrants 
to each In.ltial Purchaser as of the date hereof and as of the Closing Time referred to in Secti<m 2(b) 
hereof, and agrees with eaclt Initial Purohaser, as follows: 

(I) 12isolosure Paokage and Final Offering; MemOrandum, As of the Applicable Time 
(as defined. below), neither (A) the Preliminary Offering Memorandum as supplemented by the 
final pdcing telm sheet, In the fonn attached hereto as Schedule C (the "Pricing Supplement") 
and as otherwise supplemented or amended at suoh time, all considered together (collectively, the 
"Disclosure Package"), nor (B) any Individual Supplemental Offering Materials (elS defined 
below), when considered together with the Disclosure Package. included any untrue statement of 
II materiftl fact or omitted to state any material fact necessary in order to make tIte statements 
therein, in the light of the circumstances under which they Were made, not misleading, 
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"Applicable Time" means 5:30 P.M. (New York City time) on the date hereof or such other time 
as agreed by the Company and the Representatives. 

"Supplemental Offering Materials" means any "written communication" (within the 
meaning of the 1933 Act and the 1933 Act Regulations) prepared by or on behalf of the 
CompanYt or used or referred to by the Company, that constitutes an offer to seU or a solicitation 
of an offer to buy the Securities other than the Preliminary Offering Memolandum or the Fllml 
Offerlng Memorandum or amendments or supplements thereto (including the Pricing 
Supplement), including, without limitation, any road show relating to thr;s Securities that 
constitutes such a written communication. 

As of its issue date and Wi of the Closing Time, the FiIJal Offerlng Memorandum will not 
include an untrue statement of a material faot or omit to atate II material fact necessary in order to 
m.uce the statements therein, in the light of tbe circumstances under which they We\'C madr:.t, not 
misleading. 

Tlte representations and warranties in this subsection shall not apply to stt'ltements in or 
omiSSjOllS from the Disclosure Package or the Final Offering Memorandum made in reliance 
upon and in conformity with written information furnished to the Company by any Initial. 
Purchaser tbrough the Repl'eselltatives expressly for use therein, it being understood and agreed 
tbat the only such information is that described as such ill Section 7(a) hel'eof. 

(it) Imi!ilpendellt Aoogyntants. The I'ICcountants who certified the financial statements 
and suppoJ'ting schedules included in the Disclosure Package and the Final Offering 
Memorandum are independent public accountants withIn the meaning of the 193) Act and as 
r~uired under C~dian secUrities laws and there htlve not been any diSagreements within the 
meaning of National Instrument 51·102 - Continuous Disclosur~ Obligations since January I, 
2004 with any present or former auditors of the Company. 

(iii) Fimm,ciaJ Sta~ement5. 'The financial statements, together with the related 
schedules and notes, included or incorporateil by reflilrenoe in the Disclosure Package and the 
Filml Offering Memorandum, present fairly the financial position of the Company and its 
consolidated Subsidiaries (as defined below) at the dates indicated and the statement of 
operations, shlilIeholders' equity, earnings and cash flows of the Company and its consolidated 
Subsidiaries for the periods specified; said financial statements have been prepared in conformity 
with Canadhm generally accepted accounting principles (""GAAP") applied On a cOnsistent basis 
througbout the pedods involved. The selected financial data and the summary financial 
infonnation included in the Disolosure Paokage and the Final Offering Memorandum present 
f~irly the information shown therein and have been compiled on a basis oonsistent with that of the 
audited flniUlcial 8tat~ments included in the Disclosure Paokage and tbe Final Offering 
Memorandum. The other fmancial and operational information included in the Disolosnre 
Paokage and the Filml Offering Memorandum present fairly information included therein. 

AU disclosure contained in the »lsc!osure Paokage and the Final Offering Memorandum 
regarding elnon-GAAP financial measures" (as such term is defined by the rules and regulatiollS 
of the Conunisaicin) complies with Regulation 0 under tbe Securities Exchange Act of 1934, as 
amended (the "l934 A~t"). 

The disclosure oontahied in the section headed "Summary of Certain Differences 
Between Canadian GAAP and U.S. OA~!I ill the DisclOSUre Package and the Final Offering 
MemOTlmdum which summarizes oertain significant differences between Canadian OMP and 
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U.S. OAAP is a correct and accurate summary of such signlfioant differences and reflects the 
material differences betweell Canadian GMP and U.S. GAAP, as they would apply to the 
Company, 

(iv) No Material Adve!]lw,Change In Business, Sinoe the respective dates as of which 
infonnation is given in the Disolosure Package and the Final Offering Memorandum, except as 
othetwise stated therein, (A) there has been no material adverse change in the oonditlon, finano;al 
or othenvise, or in the eamil1gs, operations, assets, properties, prospects, liabilities (oontingent 01' 
othenvise), obligations (absolute, accrued or otherwise), oapital or business affairs of the 
Company and its Subsidiaries considered as one enterprise (the "Condition of the Company"), 
whether or not arising in the ordinary course of business (such ohange, Ii "Material Adverse 
Effect"), (B) there have been no transactions entered Into by the Company or any of its 
Subsidiaries which are materIal with respect to the Company and its Subsidiaries considered as 
one enterprise, and (C) there has been no dividend or dlshibution of any kind declared, paid or 
made by the Company on any class of Its capital stock. Neither the Company nor any of its 
Subsidiaries has sustained since the date of the latest financial statements Included in the 
Disclosure Package and the Final Offering Memorandum any material loss or intelference with 
Its business from fire, earthquake, flood, explosion or other calamity, whethel' or not covered by 
insurance, otllelwlse than as set forth ill the Disolos\lre Package and the Fillal Offering 
Memorandum. 

(v) Incorporatign and Good Stanging of the Campan),;. The Company is a 
corporation duly organizedl validly existing and in good standing under the laws of Canada, with 
corporate power and authority to own. lease and operate its properties and to conduct its business 
us presently conducted and as desorlbed In the Disclosure Package and the Final Offering 
Melnorandum; and the Company is duly qualified to mmsact business and is in good standing in 
each jurisdiction in which the conduct of its business or the ownership or leasing ·of property 
requires such qualification, except to the extent that the failure to be so /:lualified or to be in good 
stand lng, considering all suoh cases in the aggl'egate, would not cause a Materilll Adve~e Effect. 

(vi) List of Stlbsjdiaries. All of'the Subsidiaries of the Company, except those 
specifically excluded below, are listed in Schedule D·2 attaohed hereto; an of the Company's 
Subsidial'ies other than those listed on Schedule D-3 are Subsidiary Gtlarantol's, there is no other 
company or undertaking in which any of the Company or its Subsidiaries directly or indirectly 
owns or controls 01' proposes to own or control a majorlty interest (whethel' by way of 
sharebolding, trust arrangement or othelwise). 

For purposes of this Agreemellt, "SlJbsidlary" means; (A) any corporation of which 
seourities, having by the terms thereof ordinary voting power to elect a majority of the board of 
.directors of such oorporation (irrespective of whether at the time shares of' any Qther olass or 
classes of su~h corporation might have voting power by fell80n of the happening of any 
Contingency, unless the contingenCy has ooourred and then only for as 10lig as it continues), are at 
the time directI:>" Indirectly or beneficially owned or controlled by the Company (Ii' one or more 
of its Subsidiaries, or the Company and one or more of its Subsjdiarie~t (B) any partnership of 
which the Company, or one or more of its Subsidiaries, or the Company and one or more of i~ 
Subsidiaries; (1) directly, Indirectly or beneficially owns. or controls more than 50% of the 
income, capital, beneficIal or ownership interest (however designated) thereDf~ and (Z) is a 
general partner, in the case of a limited partnership, or is a partner tbat has the authority to bind 
the partnership in ali other cases; or (C) any other person of whioh at [east a majority of the 
inoome, capital, beneficial or ownership interest (however designated) is at the time dJrectly, 
indirectly 01' benefioially owned or OODirolled by the Company, or one or more of its SubsidiarIes 
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or tbe Company and one or more of its SubsIdiaries; provided that the telln Subsidiary shall in 
any event inolude the WFOEs (as defined below) and the Sino-foreign equity joint venture 
company and each of the additional entities identified in Schedule pw2 but excludes Sino-Panel 
Corporation (Canada), Sinowood Bolding$ Limited, Sinowood Finanoe Limited, Khan Forestry 
Inc. and Max Gain Development Limited, which have no or minimal assets or liabilities, l.we not 
engaged In any operation and are ourrently cPtl3idered inactive. 

Additionally, for purposes of this Agreement, the "Mandra Gronp" means Mandra 
Forestry Holdings Llmited and its Subsidiaries, and the "Omnicorp Group" meanS Omnicorp 
Limited and its Subsidialies. 

(vii) In'comor~tio~ a~d Good StQnding gf S'Ub'sidiari~: Ea~h Subsidiary ha~ been duly 
incorporated, amalgamated, fonned or continued, as the case may be, Is validly existing as II 

corporation in good standing under the laws of the jurisdiction of its incorporation, 
amalgamation, fonriation or continuance, has the corporate power and authority to own its 
property and to conduct its bUSiness as described in the Disclosure Package and the Final 
Offering Memorand\lm and is duly qualified to transact business and is in good !ltanding in each 
Jurisdiotion in which the conduct of its business or its ownership or leasing of property requires 
such qualification, except to the extent that the ihilure to be so qualified or be in good standing 
would not have II Material Adverse Effect. 

(viii) Co!pornte AuthQrity. The Company has the corporate tight, power and authority 
to ex:ccute and deliver this Agreement, the Notes, the Security Doouments to which it is a party 
and the Indenture (collectively, the "Transilctiou DocumentsJl

) and to perform Its obligations 
hereunder and thereunder; and all action required to be taken for the due and proper authonzati<:lU. 
execution and delivery of each of the Transaction Documents and the consununation of the 
transactions contemplated thereby bas been d1l1yand validly taken. 

(ix) QapitalizatioQ. The Company has an au*orized capitalization as set forth undel' 
the headings "Consolidated Capitali%ation" in the Disclosure Paokage and the Final Offering 
Memorandum. All tbe issued and outstanding shat'es of capital stock of the Company and eaoh of 
its Subsidiaries (except that with respect to both of the Mandra Group and the Omnicorp Group, 
to the best knowledge of tbe Company) have been duly authorized and validly issued and are 
fully paid and nonass~sable. All outstanding shares of capital stock of the Subsidiaries are 
owned by the Company either directly or indireotly free and olear of' any security interest) claim, 
liell or encumbrance other than as set forth in the Disclosure Paokage and the Final Offering 
Memorandum; none of tM outstanding shares of oapital stook of any Subsidiary of thel Company 
(except that with respect to both of the Mandm. Group and the Omnicorp (n:oup, to the best 
knowledge of the Company) was Issued in viol!ltion of the preemptive or other similar rights of 
any security holder of each respective entity other than as set forth in the Disclosure Package and 
the Final Offering Memorandum. 

(x) A}lthorization of AgreeQl~nt. This Agreement has been duly authorized, executed 
and delivered by the Company. 

(xi) Authorization of the Indenture. The Indenture has been duly authorized by the 
Company and, when executed and deUvered by the Company and the Trustee) will constitute a 
valid and binding agreement of the Company, enforceable against the Company in aocordance 
with its tenns, except as the enforoement thereof may be limited by bankruptcy, insolvency 
(including, without limitation, all laws relating to fraudulent transfers), reorganization, 
momtorium or similar laws affecting enforoelnent of oreditots' rights generally and e)Coept as 
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enforcement thereof is subject to· general principles of equity (regardless of whether enforcement 
is considered in a proceeding in equity or at law). 

(xii) Atlthorization of the Intercreditor Agreement The Intercreditor Agreement bas 
been dtlly a:uthorized by the Company and, When ex.ecuted and delivered by the Company and the 
other parties thereto, will constitute a valid and binding agreement of the Company. enforceable 
against the Company ill accordance with its tenns, except as the enforcement thereof may be 
limited by bankruptcy, insolvency (including, without limltatio~ all laws relating to fraudulent 
transfers), reorganization, moratorium or similar laws affeoting enforoement of oreditors' rights 
generally and except as enforcement thereof is subject to general princjples of equity (regardless 
of whether enforcement is considered In a proceeding in equity or at law). . 

(xiii) Authorization of Notes, The Notes have been duly authodzed and, at the Closing 
Time, will have been duly executed by the Company and. when authenticated, issued and 
delivered in the manner provided for in the Indenture and delivered against payment of the 
purchase price therefor as provided In this Agreement, wlll constitute valid and binding 
obligations of the Company. enforceable against the .company In acoordanoe with their tenus, 
except as the enforoement thereof may be limited by bankruptcy, insolvency (including. without 
Ilmitation, all laws relating to fraudulent transfers) reorganization, moratorium or similar laws 
affecting enforcement of creditol's' rights generally and except as enforcement thereof is subject 
to general principles of equity (rega.dless of whether enforcement Is considered in a proceeding 
in equity or at law), and will be in the form contemplated by, and entitled to the benefits o~ the 
lildentu\'e, 

(xiv) AuihOlizatlon of the Share fledges. Each of the Share Pledges to whioh the 
Company is a party has been duly autholized by the Company and, when duly executed and 
delivered by the Company and eaoh of the other parties in accordance with its terms, will 
constitute a valid and binding agreement of the Company, enforceable against the Company in 
accordance with its tenns, ex.cept as the, enforcement thereof may be limited by applioable 
bankruptcy, fraudulent conveyance, insolvenoy or similar laws affeoting the enforcemellt of 
creditors' rights generally or by equitable principles relating to enforceability, After the 
execution and delivery thereof, the Share Pledges to which the Company is a party will create in 
favor of the Security Tnlstee, for the benefit of the holders of the Seourities and the other 
credit01's secured thereunder, a valid and enforceable perfected first priority seourity interest In 
the relevant Collateral (subject to the completion of the recordings, notations and filings in New 
York, Hong Kong, Ontario, the British Virgin Islands, the Cayman Islands and Barbados, as se~ 
forth on Schedule F hereto), to be shared on a pari passu basis with certain other secured 
oreditors under the Intercreditor Agreement. 

(xv) Creation. EnforceabilIty and Pelieotion of Secutity Interests. The Company 
under eacb Share Pledge to which it is a party beneficially owns the relevant Collateral covered 
by such Share Pledge, free and clear of any security interest, mortgage, pledge, lien, enoumbrance 
01' olaim, All filings and othel.' actions necessruy or desirable to perfect and protect the security 
interest in such Collateral to be oreated (or purported to be oreated) under such Share Pledges 
have been or will be, at or prior to the Closillg Date, duly made or taken and are Or will be, at or 
prior to the Closing Date, in full force and effect (other than the completion of the recordings, 
notations and filings in New York, Hong Kong, Ontario, the British ViI'gin rslands, the Cayman 
Islands and Barbados, as set forth on Schedule F hereto). 
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(xvi) DescrlPti2zW Qf Transaction Documents. The description of the Notes, thCl 
Subsidiary Ollarantees, the Indenture and the Seourlty Documents contained in the Discldsure 
Package and the Final Offering Memorandum are accurate in all material respeots, 

(xvii) Absenca Qf YiolatiQns. pefaults am;!. Conflicts. Ex.oept as disclosed in the 
Disclosure Package and the Final Offering Memorandum, neither the Company nor any of its 
Subsidiaries is, or with tlte giving of notice or lapse of time O\' both would be, (A) in violation of 
any provision of laws, statutes, rule or regulation or its charter, articles of continuanoe. by-laws, 
business license, business pmmit or other constitutional documents, or any judgment, order, writ 
Or decree of any government, government instrumentality or court, domestlc or foreign, having 
juri$diction over the,Company. or any of its .Subsidiaries or. an)'. of,their. assets/, properties or 
operations or (S) in default In the perfonnance or observance of IIny obligation, agreement~ 
covenant ot condition contained in any contract, indenture, mortgage, deed of trust, loan 01' credit 
agreement, note, lease or other agreement or instrument to wbich tbe Company or any of its 
SubsieUaries is a. party or by which any of them may be bound, Ol' to which any of the property or 
assets of the Company or any of its S\lbsieUaries is subject (collectively, "Agreements IUld 
Instruments") except, in each case, for sucb violations or defaults that would not result ill a 
Material Advel'se Effect; and the execution, delivery and pei'f'ormance of the Transaotion 
Documents and any other agreement or instrument entered into or issued or to be entered into 01.' 
issued by the Compal1Y in connection with the transaotions contemplated hereby or thereby or in 
the Disclosure Package and tne Final Offering Memorandum and the consummation of the 
transactions contemplated herein and in the Disclosure Package and the Final Offering 
Memorandum (Including the issuance and sale of the Securities and the use of the proceeds from 
the sale of the Seouritles as desoribed in the Dlsclo8ul'e Package and the Final Offering 
MemQrandum under the caption HUse of Prooeeds") and compliance by the Company with its 
obligations hefeunder or thereun4er have been duly authorized by all necessary corporate action 
and do not and will not, whether with or without t.he giving of notice or passage of time or both, 
conflict with or constitute a breach of, Or default or Repayment Event (as defined belOW) under. 
Or result in the creation or impOSition of any lien, charge or encumbranoe upon any property or 
assets of the Company or any of its Stlbs! diaries p1.l\'Suant to, the Agreements lind Instruments, nol.' 
will such action result in any violation of the provisions of tIle charter. artioles of oontinuance, by~ 
laws, busin~s lioense, business permit or other constitutional documents of the. Company or IIny 
of its Subsidiaries or any applicable law) statute, rule, xegulation, judgment, order, writ or d<ilcrl:le 
of any government, government ill$trumentality or court, domestic or fureign, having jUlisdictton 
over the Company or any of its Subsidiaries or all.y of their assets, propel1ies 01' operations, As 
used herein, a "Repayment Event" means any event or condition which gives the bolder of any 
note, debenture or other evidence of indebtedness (or any person acting on such holder's behalf) 
tbe right to l'equire the repurohase, redemption or 1'epayment of all or a portion of such 
indebtedness by the Company or any of ita Subsidiaries. 

(xviii) Absence of Labgr plspqte. No labor dispute with the employees of the Company 
o. any of Its Subsidiaries exists or, to the best knowledge of the Company, is imminent, and the 
Company is not aware of any existing or imminent labour disturbance by the employees of any of 
Its or any of its Subsidiaries' plincipal suppliers, manufacturers, customers or contraotors, wbich. 
in either oose, would result in any Material AdVerse Effect. 

(xix) Absence of Proceeclings. There is no actiol), suit or proceeding before or by the 
Commission or any other federal, state~ local or foreign govemmental or regulatory authorities or 
any court, inoluding without limitation, the Ontario Securities Commission (each an "Other 
Agency" and collectively, the "Other Agencies")~ whioh bas been served upon the Company or 
any of its Subsidiaries that is now pending or. to the best knowledge of the Company, threatene<4 
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, against or affectIng the Company 01' any of its Su'bsldill.iles whioh might result in a Material, 
Adverse Effect, or which might materially and adversely affect the consummation of t11e 
transactions contemplated by this Agreement or the performance by the Company or any 
Subsidiary Guarantor of Jts obligatiollS hereunder. The aggregate of all pending legal or 
governmental proceedings to which the Company or any of its Subsidiaries ls a party or of which 
any of their respective property or assets is the subjeot whioh are not descdbed in the Disclosure 
Package and tbe Final Offel"ing Memorandum, including ordinary routine litigation inoidental to 
the business, could not reasonably be expected to result in a Material Adverse Effeot. 

(xx) Absence of Manipulation. Neither the Company nor to its knowledge any 
affiliate, as suoh ten'll is defined in Rule 50i(b) under the 1933 Act (IIAffiliate"). of the Company 
has taken, nor will the Company or any Affiliate of the Company take, directly or indh·eotly. any 
action which is designed to or which has constituted or whioh would be expeoted to cause or 
result in stabi Iizatlon or manipulation of the prioe of any security of the Company to facilitate the 
sale or resale of the Securities, 

(xxi) Absence gf Furtber Requirements. No filing with, or authorization. approval, 
oonsent, license, order, registration, qualification or deoree of, any CO\lrt or govermnental 
authority or agenoy is necessary or required for the per.formance by the Company of its 
obligations hereundel', in connection with the offerillg, issuance or sale of the Se¢urities 
hereunder or the consummation of the transactions contemplated by the Transactlon Documents 
Qr for the due execution, delivery or performance of the Transaction Documents by tile Company, 
except such as have been already obtained, exoept for the approval in-principle of the SGXnST 
fot' the listing of the Notes on the SOX·ST fur Ii listing of up to US$600,OOO,OOO and, if Securities 
are sotd by any Initial Pun,haser to residents of Canada, the delivery of the Final Offerin~ 
Memorandum and the fiUng of a. Fonn 4S-106FI with the applicable Cflnadian seoutities 
regulatory auth(>ritles. 

(xxii) Possession of Intellectual Property. The Company and its Subsidiaries own or 
possess or can acquire Oll reasonable tmms sufficient trademarks, trade names, patent rights, 
oopyrights, licenses, approvals, trade secrets and other similar rights (collectively. the 
"InteJleduaJ Property Rights") reasonably necessary to conduct their busines.ses M now 
conducted; neither the Company nor any of its Subsidiaries has received any notice of or is 
otherwise aware of infringement or conflict with asserted lntellectual PropertY Rights of others. 

(xxiii) J.:ossesslon of Licenses and Permits. Each of the Company and its Subsidia.ries 
has obtained all oonsents, authorizations. approvals, orders, certifioates and pennits ·of and from. 
and ha9 made all declarations and filings with, all relevant national, local or other governmental 
authorities and all relevant courts and other tribunals e'Governmenta] Authori1.ations") which 
Q.ie required for the Company or any of its Subsidiaries to own, lease, license and use its 
properties and assets and to oonduot its b,usiness in the manner desoribed in, and contemplated by, 
the Disolosure Paokage and the Final Offering MemoranduLn, except for Government 
Authori:l;ations the failure of which to obtain would not, singly or in the aggregate, result in a 
Material Adverse EffeQ~ all sllch Governmental Authorizations are in full force and effect; none 
of the Company and its Subsidiaries is in violation of, 01' default under, sucb Governmental 
Authorizations except, in each case, for suoh violations that would not result in a Material 
Adverse Effect, 

(xxiv) Tille to p[2PertY. Each of tbe Company and its Sllbsjdiades has good and 
marketable title to all real property and aU personal property owned by it, in eaoh case free and 
clear of all liens, e~culllbrances and defects, except such as do not materla1Jy affect the value of 
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such property and do not interfere with the use made and proposed to be made of such property 
by it and except for the mQrtgages, liens, pledges or other security interests relating to the bank 
borrowings and Qther indebtedness by the Company disclosed in thf.1l Disclosure Paokage Bnd the 
Final Offel'ing Memorandum; and any real. property and buildings held under lease by the 
Company and its Subsidiaries are held by them under valid, subsistillg and enforceable leases 
with such exceptions as are not material and do not interfere with the use made and proposed to 
be made of such property and bUildings by the Company and its Subsidiaries, In each case except 
as desoribed in or oontemplated in the Disclosure Package and the Final Offering Memorandul.'ll. 

With respect to any of the tree plantations owned, leased 01' otherwise operated by the 
. Subsidlar.ies of.the.Company, each. such Subsidiary has dbtailled .. or.is, in the process of.applylng 
for the planta.tion rights certificate$; its equivalents or otber rel~ant appr,!vals fur its legal titles 
to the plantatioll1and use or other relevant plantation or concession rights, as applicable, that are 
required or otherwise necessary under the People·s Republio of China (the "PRC") 01' Suriname 
laws and regulations in order for sllch Subsidiary to own, lease or operate such plantation and 
oonduct its wood fiber businesses in the manner desoribed in, and contemplated by, the 
Disclosure Paokage and the Final Offering Memorandum except fur any rights the failure of 
which to obtain would not result In a Material Adverse Effeot; with respect to any of the plants, 
buildings or other structures owned by any of the Company's Subsidiaries, such Subsidiary has 
valid land use right oertiflcates, building ownership oertificates or other relevant title documents, 
and the construction. development, occupation and use of such plant, building or structure 
complies in all material feapects with allihe applicable laws and regulations except suoh as would 
not, singly or in the aggregate? result 111 a Material Adverse Effect, 

(xxv) ~RC PlantatiQU .Bltsin~s. The relevant PRC Subsidiaries (as defined herein) have 
duly obtained or are in the process of applying for the relevant plantation rights certificates, its 
equivalents or other relevant approvals for their legal titles to the plantation land use rights and 
the planted troo plantations. The relevant PRC Subsidiaries' planted plantations under 
management were appro~itnately 77,900 heotal'es as of June 30, 2010. 

Each of the Company and its Subsidiaries has the right to conduct business In the PRC in 
the manner as presently conducted and as described in the Disclosure Package and the Final 
Offering Memorandum, and has obtained or at'e In the pl'ooess of applying for the relevant 
plantation ligbts certificates, its equivalents or other relevant approvals fOl' their legal titles to the 
right to own the p~l!chased tree plantations (as set forth in the Disclosure Package and th~ Final 
Offering Memorandum) alld has or will have the right to log, transport, and sell the purchased 
tree plantations in aocordance with the PRC laws and regulations. 

(xxvi) Environmentw Law!!. The Company and its Subsidiaries (A) are in compliance 
with any and all applicable foreign? federal, provincial, state, territorial, and local Jaws and 
regulations relating to the protectioll ofhllrnan health and safety, the environment or hazardous DI' 
toxic substances or wastes, pollutants, dangerous goods Q\' oontamitlfUltS ("Environmental 
Laws»), (B) have L'OOeived all permits, licenses or other approvals required of them unoer 
applicable EllVironl'l.lental Laws to oonduot their respective businesses, and (C) are in compliance 
with aU tenns and oonditions of any such .permit, license or approval, except wbere such non
oompliance with Environmental Laws, failure to receive required pennits, licenses or other 
approvals or failure to comply With the terms and oonditions of such penults, licenses or 
approvals would not, singly 0\; In the aggregate. have a Material Adverse Effect. 

(x.xvii) H.agargQ),j~ S\lbstanc~, There is not at present on, at 01' under any of the real 
properties of the Company or any of its Subsidiaries any hazardous substances, toxic substances, 
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wastes) pollutants) dangerous goods or contaminants ("Hazardous Substance', and there has not 
been the disoharge. deposit, leak. emission, spill or other relea$e of any HazardoUB Substance on, 
at, under or from any real property of the Company or any of Its Subsidiaries (inoluding relating 
to the oollection, removal and disposal of wastes), which bas resulted in or may result ~n any 
material oost~ damage or other liability. including the diminution in value of any property, or may 
have a Matel'ial Adverse Effect. . 

(xxviii) Environmental Liabilities, There ate no costs or liabilities associated with 
Envjl'onmentaJ Laws (including, without limitation, any capital or operating ex:pendit;ures 
required for clean-up, closure of properties 01' conlpliance with Environmental Laws or any 
permit, license or approvaJ. any related oonstraints on operating activities and any potential 
liabilities to third pal'ties) which would, singly or in the aggregate, hfwe a Material Adverse 
Effect. 

(xxix) Disclosure orLegal Mrutgrs, The statements set forth in the Disclosure PaOkage 
and the Final OffeI:ing Memorandum (A) under the sections headed "Description of tbe Notes", 
Insofsr as they purport to constitute a summary of the terms of the Notes and the SubsIdiary 
Guarantees are !lOcurate and fair in all material respects; and (B) under the oaptions ('Risk 
Factors", "Certain Financial Information", "Business", "PRC Forestry )ndustry Overview'!, 
"Government Regulation", "Description of Other Indebtedness", "Related Pal1y Transactions", 
"Taxation", and "Plan of Distribution", insofar as they purport to describe the provisions of the 
laws and documents referred tQ therein, constitute a fair and accurate swmnary of such laws and 
documents. 

(xxx) Materi!l Qontracts. Each of (A) the documents listed under "Material Contracts" 
in the Companis annual jnform~tion form dated March 31, 2010, (B) the master agreements or 
other contracts entered into by the Subsidiaries of the Company relating to the purcha.se of the 
rights to the trees on particular plantation land with or without a preemptive right to lease suoh 
plantation land, (C) the longwterm lease agreements entered into by any of the Company's 
Subsidiaries for tree plantations as disclosed in the Disclosure :Paokage and the Final Offering 
Memorandum, (D) the share purchase or other investment agreements entered into by the 
Company and any of its Subsidiaries, and (E) any oilier contraots or arrangements between My of 
either the CompllllY Qr the Company's SubSidiaries and an authorized intermediary regarding the 
sales of standing timber, has been duly authorized, exeouted and delivered by the Company or the 
relevant Subsidiaries of the Company, as the case may be, constitutes a valid and binding 
agreement of each of the parties thereto, Is ill full force and effeot and is enforoeable in 
accordanoe with Its tenus, subjeot to bankruptcy, insolvenoy, fraudulent transfer, reorganization, 
moratorium. and similar laws affecting creditors l rights generally and subject to the qualification 
that equitable remedies may be granted in the disoretion of a. court of cQmpetentjllriscliction. The 
Company has no knowledge of the invalidity of or: grounds fot' rescission. avoidance or 
repudiation of any such material contract and none of the Company or its Subsidiaries has 
received notice of any intention to telminate any such contraot or agreement or repudia.te or 
disolaim any such transaotion, All descriptions of material contracts or documents in tbe 
Disolosure Package Ilnd the Final Offering Memorandum, to the extent suoh desoriptions purport 
to desoribe or summarize suoh contraots or documents, are true and accu,8te in all matel'M 
respects, fairly summarize the contents of such oontracts or documents and do not omit any 
material infonnation which affects the import of such descriptions. To the best knowledge of the 
Company~ there are no cOntraots Of documents that would be required to be described in the 
Disclosure Package and Final Offering Memorandum under the United States Securities laws if 
8UOn laws and rules were applicable with respect to the Disclosure Pa*age and Final Offering 
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Memorandum, or that would be required to be described under any applicable laws that have not 
been so described. 

(xxx.i) Accounting: Controls. The Company and each of its Subsidiaries maintains a 
system of internal controls sl.lfticient to provide reasonable !lssumnces that (A) transactions are 
executed in accordlUlce with management's general or specific authorization; (B) transactions are 
recorded as necessary to permit the financial statements to be fairly presented in accordance with 
Canadian GAAP and to maintain accountability for assets; (C) access to its llsseti) is permitted 
only in accordance with management's general or specific !luthorization; (D) the recorded 
accountability for assets is compared with eXisting assets at reasonable intervals and appropriate 
acti.on-is,taken.wlth respect to differences; (8) the.Company and ~ch of its Subsidiaries have 
made and kept books, records and acco\mts, which in reasonable details, accurately and fairly 
reflect in all material respects the tt'l.msactions and dispositions of assets of such entity; (F) 
material information relating to the Company lUld its Sllbsidiaries is made k.nown to those within 
tbe Company responsibl(.') for the preparation of the financial statements during the period in 
which the financial statements have been prep~ed and that such material information is disclosed 
to the public within the time periods required by applicable law} including Canadian securities 
laws. The Company has established procedures which provide a reasonable basis for Its board of 
directors to make proper judgment as to the financial position and prospects of the Company and 
Its Subsidiaries, taken as olle enterprise, Since the end of the Company's most recent audited 
fiscal year, there bas been (x) no material weakness In the Company's internal control over 
financial reporting (whether or not remediated), except as set fortl1 in the Disclosure Package and 
the Final Offering Memorandum, and (y) no change in the Company's Internal control over 
financial reporting that 008 materially affecte~ or is reasonably likely to materially affect, the 
Company's internal control over financial reporting; and all significant deficiencies and material 
wea.k.nooses in the design or operation of sllch internal controls that could adversely affect the 
Companis ability to disclose to the public information required to be disclosed by it in 
accordance with a-pplicable law, including Canadian securities laws, and all fraud, whether or not 
material, that involves management or employees that have a significant role in the Company's 
internal oontrols have been disclosed to the audit committee of the Compapy's board of directors. 
The Company hM not pUblicly disclosed or reported to the audit committee or the board, and 
within the next 90 days the Cornpany does not r~sol1ably ex-pect to pubUcly disclose or report to 
the audit cOlntnlttee or the board, a significant deficiency, material weakness, change in internal 
controls or fraud involving management or other employees who ha-ve a significant role in 
intemal controls (each, an "Internal Control Event"), any violation of, or failure to 90mply with, 
relevlUlt the securities taws, or any tnatter which, if detennined adversely, would have II Material 
Adverse Effect. 

Except as set forth in the Disclosure Package and the Fillal Offeling Memorandum, the 
audit committee is not reviewing or investiguting, and the Company's indepelldent auditors have 
not recommended that the audit committee review or investigate, (a) adding to, deleting, changing 
the application of. or changing the Company's disclosure with respect to, any of the Company's 
material accounting pQlicies; (b) any mllUer which could result)1\ a restatement of the Company's 
financial statements for any annual or interim period during the cun'ent or pdor three fiscal years; 
or (c) any Internal Control Event. 

(xxxii) Accounting Policies. LIQuidity and Capital Resources. The section entitled 
"Certain Financial Infonnation-Critical Accounting Estimates" in the Disclosure Package and 
the Final Offering Memorandum accurately lind fllirly describes in aU material respects (A) 
accounting policies which the Company be[ieves are the most Important in the portrayal of the 
fimmcial condition and resutts of operations for the Company and its consolidated Subsidiaries 
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and whloh require management's most diffioult, subjeotive or complex j~(dgment8 ("critic"1 
accounting policies'); and (9) Judgments and llnoertainties affecting the applioation of critioal 
accounting poli9ies. The section entitled "Certain Financial Information -Liquidity and Capital 
Resow'oes" ill the Disclosure Package and the Final Offering Memorandum acourately and fairly 
describes in all material respects (x) all material trends, demands, cOMlnitments, events, 
uncertainties and risks, and the potential effects thereof, that the: Company believes would 
materially affect its liquidity and are reasonably likely to occur; and (y) all off-balance sheet 
arrangements) if any, that have or are reas~;>nably likely to have a CUl'l'ent or future effect on the 
financial condition. changes In financial condition, revenues or expenses, results of operations, 
liquidity, capital expenditures or capital resources of the Company and the Subtlidiades taken as a 
whole. Exoept as disolosed in the Disclosure Paokage and the Final Offering Memorandum, there 
are no outstanding guarnntees or other contingent obligations of the Company or any Subsidiary 
that could reasonably be expected to bave a Material Adverse Effect. 

(xxxiii) In§urance. The COlupany and Its Subsidiaries oorry or are entitled to the benefits 
of insurance, with to the best knowledge of the Company, financially sound and reputable 
insurers. in such amounts and covedng such risks as Is generally maintained by companies of 
established repute engaged In the same or similar business, and all such insurance Is In fun force 
and effect. The Company has no reason to believe that it or any of its Subsidiaries will not be able 
(A) to renew its existing insurance covel'age as and when such polic:les expire or (B) to obtain 
comparable coverage from similar institutlon6 !IS may be necessary or appropriate to conduct its 
business as now conducted and at a cost that would not result in a Material Adverse Effect. 

(xxxiv) Statistical ang Markel~Related Data. Any statistical and market-related data 
included in the Disclosul'e Package and the Final OfferIng Memorandum are based on or derived 
from sources that the Company believes to be reliable and accurate, and, to the extent required or 
otherwise necessary. the Company bas obtained the written consent or other consent in requisite 
fonn to the use of such data from such sources, 

(xxxv) InVestment Conmanx AiI[. The Company IS not required, and after giving effect 
to the issuance and sale of the offered Securities and the application of the net proceeds therefrom 
as described in the Disclosure Package and the Final Offering Memorandum under "Use of 
Proceeds," will not be required, to register as an "investmellt company" under the Investment 
Company Aot of 1940, as amended (the 'll940 Act"). 

(xxxvi) Similar Offerings. Neither the Company nor any of Its Aftillates has, directly or 
indirectly, solicited any offer to buy, sold or offered to sell or otherwIse negotiated in respect of, 
or will solicit any oifel' to buy, sell Or offer to sell or o\:hel'wise nefi\otiate. in respect of, in the 
United States or to any United States citizen 01' resident, any security which is or would be 
integrated with the sale of the Securities In II. manner that would require the offered Securities to 
be registered tmder the 1933 Act. 

(xxxvii)Rnle 144A Bliglbilil], The Secudties are eJigible for resale pursuant to Role 
144A and will not be, at the Closing Time. of the same class as securitiea listed on a national 
securities exchange registered Ullder Section 6 of the 1934 Aot, or quoted in a U.s, automated 
interdealer quotation system, 

(xxxviii) No General Solicitation, None of the Company, its Affiliates or any person 
acting Oil itt; or any of theil' bebalt (other than the Initial Purchasers, as to whom the Company 
makes no representation) bas engaged or will engage, in connection with. tbe offering of the 
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offered SecurIties, in any form of' general solioitation 01' general advertising within the meaning of 
Rule 502(0) under the 1933 Act. 

(XXxlX) No Registratioll Required. Subject to complianoe by the Initial :Pul'cbasers with 
the representations and warranties of the Initial Purchasers and th~ prooedures set forth in S eolion 
6 hereof, it is not neoessary in connection with the offer, sale and delivery ot the offered 
Seourities to the Initial Purchasers and to each Subsequent :Purchaser in the manner contemplated 
by this Agreement and the Offering Memorandum to register the Securities under the 1933 Aot or 
to qualifY the Indentul'e under the Trust Indenture Aot of 1939. as amended (tbe "1939 Act',), 

.. ,,,,,,,, ... ,,("1) .... ,No Directed, SeUing Efforts, Wi~h reape,ct, tp, lhose ofi\m~d $eQl;Il;itie$ sold in 
relianoe on Regulatioll S, (A) none of the Company, its Affiliates or any pel'son acting on its or 
their behalf (other than the Initial Pu.rohasers, as to whom the Company makes no representation) 
has engaged 01' will engage in any directed selling efforts within the meaning of Regulation S and 
(B) eacb of the Company and its Affiliates and any person aoting on its or their behalf (other than 
the Initial Purchasers, as to whom the Company wakes no representation) has complied and will 
oomply with any appUcable offering restrictions requirement otRegulation S. 

(xli) rWigp. Issuer, The Company is a "foreign issuer" within the meaning of Rule 
902 under the 1993 Act. 

(xlii) No Findl).!rs, Other tban pursuant to this Agreement. there are no contracts, 
agreements Of understandings between the Company or any of its Subsidiaries and any person 
tllat would give rise to a valId olalm Ilgaiost the CompEmy, any of its Subsidiaries or the Initial 
Purchasers for II brokerage commission, fUlder's fee or other like payment in cOlllleotion with the 
issuance and sale oftbe Securities, 

(xliii) N9 §top Order. No stop order, restraining order or denial of an application for 
approval has been issued and no investigation, prooeeding or litigation has been oommenced or. 
to the best knowledge of the Company, contemplated before the Commission or any Other 
Agency with respeot to the offer. issuance. sale, delivery or resale of the Securities, the 
consutntnation of the other transactions contemplated by fills Agreement, the Transaotion 
Doouments or the Disclosure Package and the Final Offering Memorandum. 

(xliv) Antl.COlTUption Practices, The Company and its Subsidiaries have l)ot, and to the 
best knowledge of the Company, no director, officer, agent, employee, affiliate or other person 
actJng on behalf of the Company or any of its Subsidiaries bas, taken any action, direotly or 
indirectly, that would result in a violation by suoh persons of the anti-corruption legislation of 
Canada, the PRe. Hong Kong 01' any other jurisdiction, or the rules and regulations thereunder, 
and all related or similar 1111es, regulations or guidelines issued, administered or enforced by any 
governmental agency thereof, inoluding, witbo1.\t limitation, (A) making an offer, payment or 
promise to payor (B) authorizing the payment of any money, other property, gift, promise to 
givef or the giving of anything of value to any official. employee or agent of any governmental 
agency, authority or instrumentality in Canadu; the PRC, HOllg 1<ong or any other jurisdiction 
where eitber the payment. gift or promise or the purpose of such contribution, payment, gift or 
promise was, is or would be prohibited under applicable law, rule or regulation of Canada, the 
PRe, Hong Kong or any other :relevant jurisdiction or to any political party or official thereof or 
any candidate for politioal office, where either the payment, gift 01' promise or thl.'l purpose ofsuoh 
contributiol1, payment. gift or promise was, is or would be prohibited under applioable law, rule 
or regulation of Canada, the PRC, Hong Kong or any othel' relevant jurisdiction, except such as 
would not, individually or in the aggregate, bave any Material Adverse Effect. 
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(xlv) Anti~Mo!1ey Laundering. Each of the Company, its SubsidiaIies, its affiliates 
and, 'to the best knowledge of the Company. any of their respective officers, direotors, 
supervisors, managers, agents, or employees has not violated, its participation in the offering will 
not violate, and it has instituted and maintains policies and procedures designed to ensure 
continued complianoe eaoh of the following laws: (A) anti"money laundering laws, including but 
not Ii,mited to, applicable federal, state, international, foreign or other laws, regulations or 
government guidance regarding anti~money laundedng, including, without limitation, THte 18 
U.S. Code section 1956 and 1957, the Patriot Aot, the Bank. Secrecy Act, sud international anti~ 
money laundering principals or procedures by an intergovernmental group or organization, suoh 
as the Financial Action Task Force on Money Laundering, ,of which the United States is a 
member and with whioh des!~nation the United States representative to the group or orgaruzation 
continues to concur} aU as amended, and any Exeoutive order, directive, or regulation pursuant to 
the authority of any of the foregoing, or any orders or licenses' issued thereunder or (B) laws IUld 
regulations imposing U.S. economic sanctions measures, including, but not limited to, the 
International Emergency Economic Powers Act, the Trading with the Enemy Act, the United 
Nations Participation Act, and the Syda Accoulltability and Lebanese Sovereignty Act, all as 
amended, and any BXecutive Order, directive, or regulation pursuant to the authority of any of the 
foregoing, inclucUng the regulations of the United States Treasury Department set forth under 31 
CFR, Subtitle B, Chapter V, as amended, or any orders or lloepsts issued thereunder. 

(xlvi) ~, Neither the Company or any of its Subsidiaries nor, to the best 
knowledge of the Company, any director, officer, agent, employee, affiliate or person aoting on 
behalf of the Company or any of its Sllbsldiru'ies is currently subject to any sanctions 
administered by (A) the Office of Foreign Assets Control of the U.s. Trea.sury Department 
~'OFAC?» (inoluding but not limited to the designation as a "speoially designated national or 
blocked person" thereunder) in the U.s •• (B) Her Majesty's Treasury in the United Kingdom 01' 
(C) allY other relevant authority in the European Union; and the Company wiJl not directly or 
indirectly use tbe proceeds of the offering, or lend, contribute or otherwise make available such 
proceeds to any Subsidiw:y, joint venture partner or other persoll or entity, for the purpose of 
fin~Ulcll1g the activities of ally persoll ourrently subject to any sanotions administered by (1) 
OFAC (inoludlng but not limited to the designation as a "specially designated national or blocked 
person" thereunder) in the U.S., (2) Her Majesty's Treasury in the United Kingdom or (3) any 
other relevant authority in the ~uropean Union. 

(xlvii) Related PartY Transactions. The statements set forth. in the Disolosure Paokage 
and the Final Offering Memorandum under the captions "Related Party Transaotions" and 
"Certain Financial Information - R.elated Party Transaotions" are true and accurate in aU 
materia! respeots and there are no otbec faots known or which could on reasonable enquity have 
been known to Ute Company, the omiSsion of which would make any suoh statements misleadin@ 
in any material respect, Exoept as disclosed in the Disolosure Package and the Final Offering 
Memorandum, no material indebtedness (actual OJ:' contingent) and no material contract or 
an:angement is outstanding between tIle Company or any of its Subsidiaries and any dlr¢otor or 
executive officer of the Company or any of its subSidiaries or any person conneoted with such 
director or ex.ecutive officer (inoluding hislher spouse or children, or any company or undertaking 
in which he/she holds II oontroLling interest). There are no material relationships or transactions 
between the Compffny or any of its Subsidiaries on the one hand and its affiliates, officel'S and 
directors or their shareholders, eustomers or suppliers on the other hand which are not disclosed 
in tbe Disclosure Paokage and the Flna! Offering Memol'anduln. 

(xlviii) Re.porting ls§uru: Status !lnd Listing Qf Shares. The Company is a reporting issuer 
within the meaning of applicable Canadian securities laws in each of the provinces of Canada, 
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and Is not In default of any requirement of suoh securities laws, and has not been noted in default 
of any requirement of such securities . laws by any applicable Canadian securities regulatory 
authority, except iu.each case for suoh defaults as would have a Material Adverse Effect. The 
outstanding Common shares ofthe Company (tile HCommon Shares") are listed on the Toronto 
Stock Exchange ("TSX") and the Company is in compliance With all requirements of the TSX. 
The Company has taken no action designed to, or likely to have the effect of, (A) de\istlng the 
Common Shares from the TSX nor is the TSX contempiating tenninating such listing, or (B) 
ceasing to be a reporting Issuer in any province, nor has the Company received any notification 
from any appncable Canadian securities regulatory authority seeking to revoke the' reporting 
issuer stl~tus of the Company. 

• • ., ..,. .• ~ I ',,, ,. • H' 

(xlix) Solvency. Tbe Company and each Subsidiary Guarantor is, and immediately 
after the Closing Time and immediately upon oonsummation of the transactions contemplated 
herein and in the Offering Memorandum will be, Solvent. As used herein, the tenn HSolvent" 
means, with respect to an entity, on a particular date. that on such date (A) the book value of the 
assets of such entity is greater than Of equal to the total amount of1!abilities (including contingent 
liabilities) of such entity, (8) the value of the assets of the entity is greater thaI.). the amount that 
will be required to pay the probable .1iabllities of such entity on its debt as they become absolute 
and mature, (C) the entity is able to realize upon its assets and pay its debts and ether liabilities 
(inoluding contingent obligations) as they mature) and (D) the entity does not have unreasonably 
small capital. Except such as would not I'esult in a Material Adverse Effect, no winding up or 
liquidation proceedings have been commenced against the Company or any of its Subsidiaries 
and no proceedings have been started or, to the best knowledge of the Company~ threatened for 
the purpose of. and no judgment has been l'endere~ declaring the Company or any of its 
Subsidiaries banknlpt or in any insolvency proceeding. or for any ~ngement or composition for 
the benefit of creditors, or for the appointment of a receiver, trustee, administrator or llixniiar 
officer of rmy of tile Company and its Subsidiaries. Or any of their respective properties, revenues 
or assets. 

(1) EstaRlishment of PRC Subsidiaries. Each of the Company's Subsidiaries in the 
PRC has been duly established as a wholly foreign owned entel'prises (each, a "WFOE" and, 
collectively the 'WFO));s") or a Sino-foreigtl equity joint venture company (together wi'th the 
WFOBs, the "FlEs") or a PRC limited oompany invested by a WFOE (togetller with the FIEs. the 
"PRC Subsidiaries") in complirutce with applicable PRC laws and regulations. 

(Ii) R~gistered Capital ofPRC Subsidiaries. Except for Sino·Panel (Fujian) Co" Ltd., 
Heilon&iiang JjaUn Trading Co., Ltd., Sino-Panel (Ouangzhou) Nursery CO.t Limited., Sino
Global (Guangzhou) Forestry Management Consulting Inc., and Sino-Panel (Hunan) 
Development Co., Ltd. whose l'egistered capital shall be subscribed in instalments In accordance 
with their respective government approvals and Huang-gang Mandra Forestry Limited whose 
registered capital will be reduced to even the pl'rtially paid-in registered capital after going 
through the relevant gove.rmnental approval and registration procedures, the registered capital of 
each of the PRC Sub~ldiarles has been subscribed in full and all government approvals relating to 
the SUbscription thereof have been IS'sued and are in full force and effect; the Company will pay 
or cause to be paid in full the unpaid registered capital of Sino-Panel (Fujian) Co., Ltd., 
HeilQngjiang Jialin Trading Co., Ltd .• Sino-Panel (Ouangzhou) Nursery Co., Limited, Sino
OlobaJ(Guangzhou) .Forestry Manage~nent Consulting lnc., and Sino-Panel (Hunan) 
Development Co., Ltd. in due course in accordance with PRC laws and regulations. 
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(Hi) Qwn!!!rship Structure of PRC Subsidiaries. The ownership structure of the PRC 
Subsidiaries as described in the Disclosure Package and the Final Offering Memorandum is ill 
compUance with any applicable laws and regula.tions In the PRC. 

(lUi) Articles of Associatiqn of PRC Subsidiaries. TIle articles of assocJation of each 
of the PRe Subsidiaries comply with the requirements of appllcable la.ws of the PRO, and a(e in 
full furce and effect. 

(liv) R!vldends by PRO Sybsidlgries. Subject to compliance with the requisite 
procedures under the PRe laws and regulatlons, each FlE bas full power and authority to effect 
dividend pS)Ilnent8 and remittances thereof outside the PRC in foreign currency n'ea of deduction 
or withholding on account of income taxes and without the need to obtain any consent, approval, 
authorizationl order, registratioll 01' qualification of or with IDlY COUit or governmental or 
regulatory agency 01' body of or in the PRC. 

(Iv) Shareholder LOanS to PR& Subsldiari8B. Bxcept for Sino-Panel (Fujian) CO' I Ltd., 
Heilongjiang Jialin Trading Co., Ltd., Sjno-~anel (Guangzhou) NUrsery Co., Limited., Slner 
Global (Guan¢lou) Forestry Management Consulting Inc. I and Sino·Panel (Hunan) 
Development Co., Ltd. whose registered capital shall be subscribed in instalments in accordance 
with their l'espective government approvals and Huanggang Malldra Forestry Limited whose 
registered capital will be reduced to even the partially paid·in registered capital after going 
through the relevant governmental approval and registration procedures, each of the WFOEs has 
full power and authority to borrow loans from iill foreign sbareholder ("sbareholder loans") as 
contemplated and described In the Disclosure Package and tbe Final Offe1'ing Memorandum. 
Except for those disclosed in the Disclosure Package and the Final Offerlng Memorandum, no 
other licenses, consents, approvals, authodzations, penuits, certificates or orders of or from, or 
filings, declarations or qualifications with or to, any govel1l1uental body, court, agency or omcl~l 
in the PRe are required for any FIB to bon'ow shareholder tOllns. Each ofilia FlBs wiU be able to 
repay such shareholder loans in, and remit to outside the PRC, United States dollars, except for 
the withholding tax required ullder the .PRe Enterprise Inoome Tax (,awl enacted on March 16. 
2001 IDld effective on January 1, 2008 and its Implementatlon Rules Issued on December 6, 2007 
and effective on January 1.2008, of the PRC and other exceptions, in eaoh calle, as disolosed in 
the Disclosure Package and the Final Offering Memorandum, free of deduction or withholding on 
account of income taxes IIlld without the need to obtain any oonsent, approval; authorization, 
oroel', registration or qualification of or with lilly court or governmental or tegulatoX'Y agency or 
body of or In the PRO. 

(Iv!) Foreign Exchange Registration. Each of the FIEs has obtaineda11 necessary 
foreign excbange regi:iJtration certiflcates from the relevant local branches of the 8tate 
Administration of Foreign Exohange and has passed for-eign exchange annual inspections; except 
for those the absenoe of which would not result in II Material Adverse Effect. No other 
governmental registration, I'tutborlzation or filing with any governmental authority is required in 
the PRC in respeot of the ownership by tho Company ofits direct or Indirect equity interest in any 
PRe Subsidiary, except for those that bave already been obtained or those the absence of which. 
would not result in a Material Adverse Effect. 

(Ivll) Prohibition on Dividends. No wholly-owned Subsidiary of the Company is 
currently prohibited, dh'oedy or indireotly, under ally agreement or other instrument to which it is 
a party or is SUbject, from paying any dividends to the Company, from making any other 
distribution on such Subsidiary's capital stock, from repaying to the Company any loans or 
advances to such Subsidiary from thf;l COlllpany or from transferring any of such Subsidiary's 
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properties or assets to the Company or ally other wholly-owned S1.l'bsidlary upon th~ requisite 
approval procedures for such transfeuing, except for Sino-Panel (Fujlan) Co,. Ltd., Hei1o~lgjiang 
lialin Trading Co" Ltd., . .sino-Panel (Guang~hou) Nursery Co., Limited,. Sino·Global 
(Guang:?:hou) Forestry Management Consulting Inc., and Sino-Panel (Hunan) Development Co., 
Ltd., whose registered capital has been p!U:tially paid up or bas not been paid up and Huanggang 
Mandm Forestry Limited whose registered capital will be redlloed to even the partially paid-In 
registered capital after going through the relevant governmental appr~>val and regist.ratlon 
procedures; the dividend payments and remittances for which shllll be made in proportion to the 
paid-up contribution of' Its registered capital, and except as otherwise described in the Disclosure 
Package and the Final OfferIng Memorandum, ' 

(lviil) 8,QsSlnce ornfi~Batance Sheet Transactions. Exoept as disclosed ir the financlal 
statements referred to in the above Section l(a}(iii) and in the Disclosllre Package and the Final 
Offering Memorandum, there aJ:'e no material off-balance sheet transactions, arrangements. 
obligations (including contingent obligations) or other relationships of the Company or any of ilB 
Subsidiaries witb unoonsolidated entitles or other persons that may have a material current or 
future effect on the financial condition, change in financial condition, results of operations, 
liquidity, capital expendituroo, capital r~urcesl or signifioant components of revenues or 
expenses of the Company or any of its Subsldiariell. 

(lix.) Absence of Contingsmt Liabilities. Except as disclosed in the Disclosure Package 
and the Final Offering Memorandum, none of the Company or any of its Subsidiaries has any 
contingent liabilities, in excess of the liabilities that are either reflected or reserved agalnst in the 
financial statements referred to in the above Seotion l(a)(iii), which would result in a Material 
Adverse Effect. 

(lx) hnmunity, None of the Company. the Company's Subsidiaries or any of the 
Company's or its Subsidiaries' properties, 8$sets or revenues are entitled to any right of immunity 
in any jurisdiction on the grounds of sovereignty from any legal action, s~it or proceedings, from 
set--off 01' counterclaim, from the j urlsdiction of any court, from servioes of process, from 
attachment priOr to or in aid of execution of judgment, or from other legal prooess or prooeedings 
for the giving of any relief or for the enforcement of any judgment. 

(Ixi) Tax. Returns. Except 8$ disclosed in the Disclosure Package and the Final 
Offering Memorandum, tbe Company and eaoh of Its Subsidiaries has, on a timely basis, filed all 
necessary tax returns and notices and has paid or made adequilte provision for all applicable taxes 
of whatever nature for all tax years to the date hereof to the extent such taxes have become due or 
have been aUeged to be dlle in'accordance with generally accepted Ilccountlng·principles oftha 
jurlsdiction in which the relevant entity is incorporated or organized; exctlpt!lS disclosed in the 
Disclosure Package and the Final Offering Memorandum, the Company is not aware of any 
lnaterial tax deficiencies or material interest or penalties accrued or accruing or alleged to be 
accrued or accruing thereon with respect to itself or any of its Subsidiaries which have not 
otherwise been provided for by the Company, 

(lxU) No Tax or DutY. Exctlpt as disclosed in the Disclosure Package and the Final 
Offering Memorandum. no tax or duty (inoll.tdIng any stamp or other iSSliance or transfer tl\X or 
duty and any tax or duty on capital gains or income (excluding any tax on capital gains or income 
imposed by the United States, any State thereof, or the District of Cobuubfa) , whether chargeable 
On a witbh<>lding b!l$is or otherwise) is payable by or on behalf of any Initial Purchaser under the 
laws OfClIIlada, Hong ,Kong, the PRC, the British Virgin Islands. Barbados, the Cayman Islands 
or the Untted States, or of any political subdivision, department or agency thereof, III connection 
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with (A) the issuance oftbe Securities, (B) the sale and delivery by the Company of the Secu,rities 
to such Initial Purchaser in the manner contemplated herein, (C) the resale and delivery of the 
Securities by such Initial purchaser in the mEU'lner contemplated in tile Disclosure Package and the 
Final Offering Memorandum or (D) the consummation of any other transaction contemplated in 
this Agreement or the Indenture; provided that (1) such Initial Purchaser is a non-1'esident of 
Canada who does not use or hold. and is not deemed to use or bold, the Securities or the Purchase 
Agreement in connection with the carrying on of a business in Canada in any taxation year; (2) in 
the case that the Initial PUl'cha8er carries on an insurance business in Canada and elsewhere, tWs 
Agreement and the Securities are not "designated insurance property" in respect of $uch Initial 
Purchaser, and (3) such Initial Purchaser does not carry on a trade or business in Hong Kong and 
does not purohase or hold the Seourities as part of such trade or business carded on in Hong 
Kong, 

(!xiii) No Withholding Tax, All interest, principal, premium, if any, and other payments 
due under or made on the Securities may under the current laws and regulations of Canada, Hong 
Kong, the British Virgin Islands, Barbados, the Cayman Islands and the PRC be paid to the 
holders of the Securities, and all interest, principal, premium or other payment due under or made 
on the Seourities will not be subject to withholding or othet' similar taxes under tIle laws and 
regulations of Canada, Hong Kong, the British Virgin Islands, Barbados the Cayman .Islands or 
the PRC and are otherwise free and clear of any other tlilX., withholding or deduction in Canada, 
Hong Kong, the British Virgin Islands, Barbados, the Cayman Islands and the PRe without 
necessity of obtaining any oonsents, approvalst authori:;;ations, orders; registrations, clearanoes or 
qualifications of or with any governmental agency or body having jUlisdictioo over the Company 
or any of its Subsidiaries or any of their respective properties in Canada, Hong Kong, the British 
Virgin lslands, Barbados, the Cayman Islands or the PRC. 

(lxiv) VaUditx under the LIDYs of Company Jy!'is.dictions. It is not necessary under the 
laws of Canada, New York. Hong .Kong, the British Virgin lslands, the Ca.yman Islands, 
Barbados (coUectively, the "Company Jurisdittions") or any political subdivision thereof or 
authority 01' agency therein in order to enable a Subsequent Purchaser of Notes 01' an owner of 
any interest therein to enforce its rights Ul1der the Notes 0)." to enable any Initial Purchaser to 
enforce its rights under any of thh~ Agreement, the Indenture, the Se¢lu!ty Doeuments or the 
Notes that it shou'~ as a result solely of Its holding of Notes be licensed, qualified, or otherwise 
entitled to carry on business in the Company Jurisdictions Ot' any political subdivision the.reof or 
authorIty or agency therein: each of this Agreement, the lndenMe, the Security Documents and 
the Notes is in propel' legal fonn under the laws of the Company Jurisdictions and any political 
subdivision thereof Of authority or agency therein for the enforcement thereof against the 
Company therein; and it is not necessary to ensure the legality, validity. enforceability or 
admissibility in evidence of any of this Agreement, the Indenture, the Security Documents or the 
Notes in the Company Jurisdictions or any political 8ubdlvision thereof or agency therein that any 
ofthem be fi[ed 01' recorded with any' court, authority or agency in any court, authority or agency 
of the Company Jurisdictions or any political subdivision thereof. 

(lxv) Effect of QhoiQc ot: Law l!rovision. Undcr the laws of the Province of Ontario, 
the COU11s of such province (an "Ontario Court") will recognize and give effect to the ohoice of 
law provisions set forth in Section 16 and Section 17 hereof and enfolce judgments of any New 
York Court (as defined in Section 17) obtained against the Company 01' any Subsidiary Guarantor 
to enforce this Agreement, provided that (A) the parties' choice of New York law is bona fide and 
legal and there is no re!\son for avoiding the choice of Jaw on the grounds of public policy under 
the laws of the Provinoe of Ontario; and (B) in any such proceeding, and notwithstanding the 
parties' ohoice oflaw, the Ontario Court: (1) will not take judloial notice of the provisions of New 
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York law but will only apply such provisions ifmey are pleaded and proven to its satisfaction by 
expert testimony; (2)' will apply the laws of tbe Provlnoe of Ontario and the federa11aws of 
Canada applioable thel.'ein (collectivelY, "Ontario Law") that under Ontario Law Would be 
characterized as procedural and will not apply any New York law that under Ontario Law would 
be chw:acterized as procedural; (3) will apply provisions of Ontario Law that have overriding 
effect; (4) will not apply any New York law if such application would be charaoteri.r.ed under 
Ontario Law as a direct Or indirect enforcement of a foreign revem-lej expropdatory, pellal 01" 
other public law or if its application would be oontrary to public policy under Ontario Law; and 
(5) will not enforce the pelfonnllnce of aoy obligation that ia illegal under the laws of any 
jurisdiction in which the obligation is to be perfonned hereof). Under the laws of the PRC, the 
choice of Jaw p.i.QvisjQn&,&~JQ,rt.l1.jn ~~cJtoJ) l~ ,IJ.ert:of mIl, qe.J!'!9,ogRJIG~!t1~Y . .lhSUOll.IjS. of the 
PRC and any judgment obtai.ned in any New York Court arising out of or in relation to the 
obllgations of the Company under this Agreement will be recognized in PRC courts subject to the 
applioable provisions of the Civil Procedure Law of the PRC l'elating to the enforceability of 
forei go judgments. 

(lxvl) J&ect of StlbmissiQI1 to JurisdiotlQu PrQvision. Each of the Company and the 
Subsidiary GUarantors has the power to submit, and pursuant to Sootion 17 of this Agreement and 
the tenus of tile lndenmre, has legally, validly. effectively and irrevocably submitted. to the 
jurisdiction of any New York State or United States federal court sitting in the Borough of 
Manhattan, The City of New York, and has the power to designate, appoint and empower. and 
pursuant to Section 17 offuis Agreement and the telms pfthe lndenture, has legally, validly lind 
effectively deSignated, appointed and empowered an agent for service of process ip any suit or 
proceedin~ ~ased on or arising undel' this Agreement, tIle lndenture o.r the Securities, as the case 
may be, in any New York Court. 

(lxvii) ~QXwST, Application to. the SGX·ST for the listing of the Notes on the SQX-ST 
has been made. 

(b) Represenfalfons and Warranties by the Company and the Subsidiary Guarantors, Bacb 
Subsidiary Guarantor and the Compeny jointly Bnd severally represents and wan'autB to eacll Initial 
Purchaser as of t.he date hereof and as of tbe Closing Tfme referred to in Seotion 2(b) hereof and agrees 
with each Initial Purchaser, wlth respect to such Subsidiary Guarantor (or Subsidiary Guarantor Pledgor, 
as the case may be) and its Subsidiary Guarantee, as follows: 

(i) lncQmoratio.n md Good Standing o.f Subsidiru;y Guarantor, The Subsidial'Y 
Guarantor has booll duly incorporated, amalgamated, formed or continued, £IS the case may be, is 
vaUdly existing as a corporath:m in good standing under the laws of the jurisdiction of Its 
incorpo.ration, amalgamation. formation o.r continuance, has the corporat-e power and autho.rity to 
own its property and to. Conduct its business as described ill the Disclosure Package and the Final 
Offering Memorandum and is duly qualified to. transact business and is In good standing in each 
jurisdiotion 111 which the oonduct of its business or its ownership or leasing of property requires 
such qualification, except to the extent that the failure to be so qualified or be in good standing 
would not oause a Material Adverse Effect. 

(ii) CorpQr~te buthorit):. The Subsidiary Guarantor has oorpo.rate right, power and 
authority to execute and deliver tnis Agreement, the Subsidiary Guarantee, the Security 
Doouments to wbich it is a party and the Indenture and to perfonn itll oblisatio.ns hereunder and 
thereunder; and all action required to be taken by the Subsidiary Guarantor for the due and proper 
authorization, exeoution and delivery of each of this Agreeml;lnt, the Subsidiary Guarantee, the 
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Security Docum.ents to which it is a party and tbe Indenture and the consummation of the 
transactions conl-emplated hereby and thereby has been duly and validly taken. 

(iii) Authorization of Agreement. This Agreement has been duly authorized, executed 
and delivered by the Subsidimy Guamntor. 

(Iv) Absence of Violations. Defaults and Conflicts. The Subsidiary GUEII'antor Is not, 
or with the giving of notice or lapse of the time 01' both would not be, (A) In violation of any 
provision of law, statute, rule or regulation or its charter, articles of incorporation, by·laws, 
business license, business permit or other constitutional documents or any judgment, order, writ 
or decree of any govel'llment, gov<mllnent instrumentality or court, domestic or foreign, having 
jmisdictiol1 over the Subsidiary Guarantor or any of its Subsidiaries or any of their assets, 
pl'operties Or operations or (B) in default in the perfonnance or observanoe of any obligation, 
agreement, covenant 01' condition contained in any contmctt indenture, mortgage, deed of trust, 
loan or credit agreement, note, lease or other agreement or instrument to which the Subsidiary 
Guarantor or any of Its S1.1bsidial'ies Is a party or by which any of them maybe bound, or to wblch 
any of the property or assets of the Subsidiary Guarantor 01' any of its Subsidiaries is subject 
(collectively, HSubsidllll:'Y GUl'Il'antor Agreements lind Instxuments") except, in each case, for 
such violations or defaults that would not result in a Material AdV61'se Effect; and the executiont 

delivery and performance of the Transaction Documents to which it is a party and any other 
agreement or instrument entered into or Issued or to be eutered into or issued by the Subsidiary 
Guarantor in connection with. the transactions contemplated hereby or thereby 01' in tho 
Disclosure Package and the Final Offering Memorandum, Ihe consummation of the transactions 
contemplated herein and in the Disclosure Package and the Final Offering Memorandum. and 
compliance by the SubsicUary Guarantor with its obligations hereunder or thereunder have been 
duly authorized by all necessary cOlJlorate action and do not and will not, whether with or without 
the giving of notice or passage of time or both, conflict with Or constitute a breach of, or detllult 
or Repayment Event (as defined under Section I(a)(xvii» under. or result in the creation or 
imposition of any lien, charge or encumbrance upon any property or assets of the Subsidiary 
Guanultor or any of its Subsidiaries pursuant to, the Subsidiary Guarantor Agreements and 
Instruments, nor will such action result in any violation of the provisions of the charter, articles of 
incorporation, by~laws, business license, business permit Ol' other constitutional documents ofthe 
Subsidiary Guarantor or any of its Subsidiaries 01' any applicable law, statute, rule, reg1.11ation, 
judgment. order, wLit or decree of any government, government instrumentality or court, 
domestic or foreign, having jurisdiction over the Subsidiary Guarantor or any of its Sllbsidianes 
or any ofthefr assets, properties or operations. 

(v) Absence of Further Reguirem~nts, No filing with, or authorization, approval, 
consent, license, order, registration, qualification or decree of, any court or governmental 
authority or agency is necessary or required for ,the perfonnance by the Subsidiary Guarantor of 
Its obligations hereundet', in connection with the offering, issuance or sale of the Securities 
hereunder or the consummation of the fnmsactions contemplated by the Transaction Documents 
or fo1' the due execution, delivery or performance of this Agreement, the Subsidiary Guarantee or 
the Indenture by the Subsidiary Guarantor, eKcept such as have been already obtained, 

(vi) Autho(izati9n of the SUQstdiary Guarantee. The Subsidiary Guarantee has been 
duly authorized and, when executed and delivered, will be a valid and binding obllgation of the 
SubsidialY Guarantor, enforceable io accordance with its terms, subject to applicable banknlptcy, 
insolvency and similar laws affecting creditors' rights generally and equitable principles of 
general applicabillty. 
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(vii) AuthQrization of the Indenture, The Indenture has been duly atlthodz~d and, 
whon oxecuted and delivered by tho Subsidiary Guarantor, shall be a valid 'and binding agreement 
of the Subsidiary Guarantor, enforceable in accordance with its terms, fmbJect to ~pplicable 
bankruptcy, jnsolv~ncy and similar laws affecting creditors' rights generlilly and equitable 
principles of general applicability, 

(viii) AY!horization Qf the Interot\i!ditor AgceQwent The Intercreditor Agreement has 
been duly authorized by tile Subsidiaty Guarantor Pledgor an~ when executed and delivered by 
the Subsidiary Gumantor Pledgor and the other parties thereto, will constitute a valid and binding 
agreement of the Subsidiary Guarantor Pledgor, enforceable agains~ the Subsidiary Guarantor 
Ple.dgor In accordance w~th.,lt'$ terms, .. e~9l'PLas the enforcement therepf ~ay be 14'qited by· 
bankruptcy, insolvency (including, without limitation, all laws relating to fraudulent transfers), 
reorganization, moratorium or similar laws affecting enforcement of creditol'8' tights generally 
and except as ellforoement thereof is subject to general principles of equity (regardless of whether 
enforcement is considered In a proceeding in equity or at law), 

Ox) Autborizatioo of ttle Share Pleg~elL Bach of the Share Pledges to which the 
Subsidiary GUarantor Pledgor is a party has been duly authorized by the Subsidiaty Guarantor 
Pledgor and, when duly executed and dellvered by the 8ubsidiaty Guarantor Pledgor and each of 
the other patties in accordance with its tenns, will c011$titute a valid and binding agreement of the 
Subsidiary QUarantoI' Pledgot·, enforceable agelinst the Subsidiary Guarantor Pledgor in 
accordance with Its terms, except as the enforcement thereof may be limited by applicable 
bankruptcy, fraudulent conV(}yanc6, !11$olvency or similar l~ws affecting the enforcement of 
creditors' rights generally 01' by equitable prillciplell relating to enforceabjIity. After the 
exeoution and de[JvelY th~eof, the Sbare Pledges to ~hich such Subsidiary Guarantor Pledgor Is 
a party will create in favor of the Seourity Trustee, for the benefit of the holders of the Securities 
IlJld the other c11'ditOIS secured thereunder, a valid find enforceable perfected first priority secllrity 
interest in the relevant Collateral (subject to the completion of the recordings. notations and 
filings in New York, Hong Kong, the British Virgin lslands, the Cayman Islands andlor 
Barbados, all the case may be, as set forth on Schedule F hereto), to be sbared On a pari passu 
basis with certain other secured creditors under the Intercreditor A8l'eement. 

(x) Creation, !3nfoiceabjlity: and Per(ectigll of Security Interests. The Subsidiary 
Guarantor Pledgor under eaoh Share Pledge to whiob it is a party beneficiaily owns the relevant 
Collateral covered by such Share Pledge" free and cleat ofany security intm'est, mortgage, pledge, 
liell, encumbrance or claim, All fitings and other actions necessary or desirable to perfeot and 
protect the security interest in such CQllateral to be created (Qr purported to be oreated) under 
such Share Pledges have been or will be, at or prior to the Closing Date, duly made or taken and 
are or will be, at or prior to the ClOSing Date, in full fOfce and effect (otllel' than the completion of 
the recordings, notations and fiUngs in New York, Bong Kong, the British Vil:gill .£slands, the 
Cayman Islands andlor Barbados, as the caSe inay be, as set forth on Scbedule F hereto). 

(xi) Validin! :under the Laws of Crunnauy Jylisdioti9.n~. It is not necessary under the 
laws of the Company Jurisdictions or any political subdivision thereof or authQrity or agency 
therein in order to enable a Subsequent Purohaser of Secudties or an OWller of any interest therein 
to enforce its rights undeL' the Securities 01' to enable any Initial Purchaser to enforce its rights 
under any of this Agreement, the Indenture, the Security Documents or the Securities that it 
should, as a result solely of its holding of Securities be licensed, qualified, or Qtherwise el1titled to 
carry on bu~;jness in the Company Jurisdictio11$ or any political SUbdivision thereof or authority or 
agency therein; each of this Agreement, the Indenture, the Security Documents and the Seourities 
is in proper legal form under the laws ofilie Company Jurisdictions and any political subdivision 
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thereof or autbority or agency therein for the enforcement thereof against the Company therein; 
and it is o.ot necessary to ensure the legality, validity, enforceabjJjty or admissibility in evidence 
of any of this Agreement, the Indenture, the Security Documents or the Seourities in the 
Company Jurisdictions 01· any political subdivision thereofor agenoy therein that any of them be 
filed or recorded with any oourt, authority 01' agency in any court, autbority or agency of the 
Company Jurlsdictlons ol' any political sllbdMsioll thereof. 

(xii) fnvestment Compa!£{ Act. The Subsidiary Guarantor is not, and after givIng 
effect to the offer and sale of the Securities and the application of the prooeeds thereof as 
desoribed in the Disclosure Package and the Final Offering Memorandum will not be, required to 
register as an "Investment company" as suoh tema is defined in the 1940 Act, 

(xiii) §!mIJm: Offerings. Neither the Subsidiary Guarantor nor any of its Affiliates has, 
directly 01' indirectly. solicited any offi}r to buy, sold or offered to sell or olh~se negotiated in 
respect of, or will solicit any offer to buy. sell of offer to sell or otherwise negotiate in respect of, 
in United States Or to any United States CitiZ611 or resident, any security which is or would be 
integrated with the sale of the Securities in a numner that would requite the offered Securities to 
be registered under the 1933 Act. 

(xiv) No Geneml Solicitation. None of the Subsidiary Guarantor. its Affiliates or any 
person acting on Its or £Illy of their beha.lf (other than the Initial Purchasers, as to whom the 
Subsidiary QualClntor and the Company make no representation) bas engaged or will engage, in 
connection with the offering of the offered Seourltles,in any form of generaL solicitation or 
genenu advertising wlthin the meaning of Rule 502(c) under the 1933 Ao~. . 

(xv) NQ Directed ~ellJng liiIorts, Witb respect to those offered Securities sold in 
reliance on Regulation S, (A) nOlle of the SUbsidiary Guarantor, its Affiliates or any person acting 
on its or their behalf (other than the Initial Purchasers. as to whom the Subsidiary Guarantor and 
the Company make no representation) has engaged or will engage in E\Ily directed sell11lg efforts 
witbln the meaning of Regulation S and (B) each of the Subsidiary Guarantor and its Affiliates 
and any person acting on its or their behalf (other than the Initial Purchasers, as to whom the 
Subsidiary Gm'lfantor and the Company make no rePl'esentatlon) has complied and will comply 
with any applicable offering restriotions requirement of Regulation S. 

(xvi) Al2§ence of ManWu1atlon. Nelther the Subsidiary Guarantor nor any of its 
Affiliates has taken, nor will the Subsidiary Guarantor or any of its Affiliates take, directly or 
indirectly, any action wbich is designed to or whioh has constituted or which would be expected 
to cause or result in stabilization or manipui<ltioll 'of Ihe price of <lny seourity of the Company to 
facilitate the sale or resale of the Securities. 

(xvii) fgreign Issuer. The Subsldillry Guarantor is a "foreign issuer" within the 
meaning of Rule 902 under the 1993 Act. 

(c) Officer'S Cert!ficatfJl1. Any certificate signed by any offiCer of (i) the Company or any of 
it Subsidiaries, 01' (ii) any Subsidiary Guarantor delivered to the Representatives or counsel for the Initial 
Purchasers shall be deemed a representation and warranty by the Company and/or such Subsidiary 
Guarantor, as the case may be, to each Initial PUl'chaser as to the matters covered thereby, 
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Section 2 . S@l&l and Deliyery to th~ Initial PUrChfW['§i Closing. 

. (a) SecurW{!$. On the basis of the representations, wlUrftnties find agreements herein 
contained and subject to the terms and conditions herein set f011h, the Company agrees to sell to each 
Initial Purchaser, and each Initial Purchasw, severally and not jointly, agrees to purchase from the 
CompiUlY, at the price set forth in Schedule B. the aggregate principal amount of Notes set forth in 
Schedule A opposite the name of such Initial Purchaser, plus any additional principal amount of Not as 
whicb such Initial Putcbaser may become obligated to purchase pursuant to the provisions of Section 11 
hereof. 

(b) Payment. Pa;:~6fltofJ~~.m~~'Cl"!~~~ pri~e fo!, and ~el~~ry. ofcertif1~~~ fo,rdhe Notes 
shall be made at the Hong Kong office of Davis Polk& Wardwell LLP or at such other place a.S'shaU be 
agreed upon by tbe Representatives and the Company, at 9;00 A.M. (New York City time) on the fifth 
Business )Jay after the date hereof (unless postponed in accordance wIth the pl"Ovisions of Section 11) 
(\he "Closing Date"). or such other time not later than ten Business Days aftel' such date as shall be 
agreed upon in writing by the Representatives and the Company (such time and date of payment and 
delivery pelng herein called HClosJng 'rlme"). "Bulliness Day" means any day except a Saturday, a 
Sunday or a day on which commercial. bMks in The City of New York or Hong Kong are authorized by 
law to olose or otherwise not open for business. 

Payment 8hall be made to the Company by wire transfer of hmnediately available funds to a 
bank account designated by the Company. against delivery to BAML for the respective accounts of the 
Initial Purchasers of certiflcates for the Notes to be purchased by them. It is understood that eaoh Initial 
Purchaser has authorized BAML, for its account, to accept delivery of, receipt for, and mruce payment of 
the purchase price for, the Notes which it has agreed to purchase. BAML, jndividul'llly and not as 
representative of the Initial Purchasers) may (but shall not be obligated to) nmke payment of the purchase 
price for the Notes to be purchased by any Initial Purcbaser wbose funds have not be(m received by the 
Closing Time, but such payment shall not relieve such Initial :Purchaser from its obligations hereunder. 

(0) Denominations,' Registration, Certificates for the Notes s11all be in global fonn and 
l'egistered in the name of Cede & Co., as nomlnee of OTC and shall be in such denominations (US$2,OOO 
or integral mUltiples ofUSS1,OOO in excess thereof) as the Representatives may request in writing at least 
one full business day before the Closing Time. The global certificates representing the Notes shall be 
made flviUhl'ble for examination and packaging by the Initial Purchasers in TIle City of New York not later 
than 10;00 A.M. on the last business day prior to the Closing Time. Delivery of (i) one or more global 
certificates evidenchlg Notes sold in offshore tnmsaotions in reliance on Regulation S of the 1933 Act to 
the Trustee. as custodian for OTe, on behalf of Clearstream Banking B.A. Luxembourg ("Clearstream"), 
and Euroclear Bank S.A.IN.V .• as opwator of the Buroclear System (HEur()c1ear")~ and (ii) one or more 
global oertifioates representing Notes sold in reliance on Rule 144A under the 1933 Act to the Trustee, as 
custodian for OTC, shall be made at the Closing Time. for the respeotive acoounts of the lnitial 
Purchasers. 

Section 3. Covenants ofth<:] Qommmy Wl!! the Sqbsldimy Gu,ru:antors, The Company and' 
each ot'the Subsidiary Guarantors covenants witb the lnitial Purchasers as follows: 

(a) Offering Memorandum. The Company and the Subsidiary Guarantors, as promptly as 
possible, will fumish to each Inltial Purcha.ser, without charge, such number of copies of the Offering 
Memorandum and any amendments and supplements tbereto and doouments incorporated by reference 
therein as such Initial Pw:chaset· may reasonably request. 
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· (b) Notice and Effect 0/ Material Evenf$, The Company and the Subsidim:y Guarantors will 
inunediately notify each Initial Purchaser, and confirm such notice In writing. of (I) any filing made by 
tbe Company and the Subsidiary Guarantors of infolmation relating to the offering of the Secudties with 
any securities exchange or any other regulatory body in the United States or any other jurisdiction, and 
(ii) prior to the C<lmpletlon of the placement of the offered Securities by the lnitial Purchasers, any 
material changes in 01' IIffecting the condition, financial or otherwise, or the earnings, business affairs or 
business prospects of the Company and its Subsidiaries considered as one enterprise which (A) make IIny 
statement In the Disclosure Package, any Offering Memorandum or any Supplementlll Offering M!lterial 
false or misleading or (B) are not disclosed in tbe Disclosure Package or the Offering Memorandum. In 
such event or if during such time any event shall occur as a result of which it is necessary, in the 
reasonable opinion of any of the Company, its C<lunsel. the Initial Purchasers or counsel for the Initial 
Purchasers, to IImeild or supplement the Offenng Memorandum ill order that the Offering Memorandum 
not include any untrue statement of a material fact or omit to state a material fact necessary in order to 
make the stlltements therein not misleading in the light of the circumstances then existing, the Company 
will forthwith amend or supplement the Offering Memorandum by preparing and furnishing to each 
Initial Purchasel' an amendment or amendments of, or a supplement o~' supplements to, the Offering 
Memorandum (in form and substance satisfaotory in the reasonable opinion of counsel for the Inithll 
Purchasers) so that, as so amended 01' supplemented, the Offering Memorandum will not include an 
untrue statement of a matedal fllct or omit to state a material fact necessary in order to make the 
statements therein, in the light of the circumstances existing lit the time it is deJ{vered to a Subsequent 
Purchaser, not misleading. 

(c) Amendment and Supplements to the Offering Memorandum,' Preparafion of Pricing 
Supplement; Supplemental Offering Materials. The Company and the Subsidiary Guarantors will advise 
each Initial Purchaser promptly of any proposal to amend or supplement the OffeJing Memoflllldum and 
will not effect such amendment or supplement without the consent of the Initial Purchasers. Neither the 
consent of the Initial Purchasers, nor the Initial Purchasers' delivery of lUIy such amendment or 
supplement, shall conl1titute a WalV6r of any of the conditions S6t forth in Section 5 hel'eof. The Company 
will prepare the Pricing Supplement, in form and substance satisfactory to the Representatives, and shall 
fumish as soon as prncticable but not later than the Applicable Time to each Initial Purchaser, without 
charge, liS many copies of the Pricing Supplement as such Initial Purchaser may reasonably request. The 
Company and each of the Subsidiary Guarantors represents and agrees that, unless it obtains the prior 
consent of the Representatives, it has not made and will not make any offer relating to the Securities by 
means of any SUpplemental Offering Materials. 

(d) Q~lal(fication of Securities for Offer and Sale, The Company lind the Subsidiary 
Guarantors wm use their best efforts, in cooperation with the Initial Flll'chasers, to enable that the 
Securities may be offered and sold on an exempt basis under the applicable securities laws of such states 
and othel' jurisdictions as the Initial Purchasers mlly designate and to maintain such status in effect as long 
as required fm' the saJe of the Notes; provided, how6ver, that the Company and the Subsidillry Guarantors 
shall not be obligated to file any general oonsent to service of process or to qualify as a foreign 
corporation or as II deme!' in securities business in any jurisdiction in which it is not so qualified or to 
subject itself to tllxlltion in respect of doing business in any jul'isdiction in which It is not otherwise so 
subject. 

(e) Use of Proceeds. The Company will use the llet proceeds received by it from the sale of 
the Secul'lties in the manner specified In the Offering Memorandum under "Use of Proceeds!' 

(f) Stamp cmd Transfer tax Indemnify. The Company and the Subsidiary Guarantors will 
indemnify and hold each Initial Purchaser hannless against (i) any documentary. stamp or similar transfer 
or issue tliX. duties or fees and any transaction levies, commissions or brokerage charges, including any 
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interest and penalties, on the issue, sale and delivery to the Initial Purchasers of the Securities in 
accordance with the tenns of this Agreement, the sale and delivery by the Initild pur_ers of the 
Securities to Subsequent Purchasers. and the exeoutlon and deliv~ry of this Agreement and the Indenture 
and (ii) any value-added tax payable In connection with the commissions and other amounts payable or 
allowable by the Company, in each case, that are or may be required to be paid under the laws ofC(lnada, 
Hong Kong, the PRe; the Btitish Virgin Islands, fbe Cayman Islands, Barbados, the United States or auy 
other jurisdiction, or any political subdivision or taxing authority thereof or tberein; provided that (A) the 
relevant Initial Purcnaser is a non-resident of Canada. who does not use or hold, and is not deemed to sue 
or bold, the Securities or the PUfollase Agreement in connection with the c(U't)'ing on of a busines$ m 
Canada in any taxation year; (B) in the case that an Initial Purchaser carnes on an insurance business in 
Canada and elsewhere, this . AgreemenLand the Securlde$ are-,not..~·designated .. insurance. propert;:>~. in 
respect of such Initial Purohaser; and (C) such Initial Purchaser does not catty on a U'ade or business in 
Hong Kong and does not purchase or hold tbe Securities all part of such trade or business carried on in 
Hong Kong. The Company and the Subsidiary Guarantors agree that each Initial Purchaser may elect to 
deduct from the payments to be made by it to the CompflnY under this Agreement, any amounts required 
to be paid by the Company and the Subsidiary Quru'antors under this clause. 

(g) Restriction on Safe 'If Securities. Dur~ng a period of 120 days from the date of the 
issuance of the Notes, the Company will not, without the prior written consent of the Representatives, 
directly or indirectly, issue, sell, offer or agree to sell, grant any option fOf the sale of, or otherwise 
dispose of, any other debt securities of the Company or securities of the Company tbat are convertible 
into. or exchangeable forI the Notes or such other debt securities. 

(h) Listing on Securities E)Cohange. The Company shall make such filings, registnttions or 
qualifications aIld take ftIl otner necessary action and will USe Its best efforts to obtain such consents, 
approvals and authorizations, if any, and satisfy all conditions that the SOX-ST (or its suocessors) may 
Impose on the listing of the Notes on the SOX-ST. The Company shall use its reasonable best efforts to 
maintain tbe listing ofthe Notes on tlle SOX-ST. 

(i) Clearance and Settlement Systems. The Company will use its best effotts to permit the 
Securities to be eligible for clearance and settlemen~ thl'ougb the facilities of DTC. Burociear Bank or 
Cleamtream. 

(j) Publio Announcement, Prior to the Closing Time, the Company will not issue any press 
release or other communication dlrecUy Dr Indirectly and bold no .press conferences with respect to the 
Company or flny of its SubSidiaries, the Imancial condition, results of operations. business properties, 
assets or liabilities of the Company or any of its Subsidiaries of the offering of the Securities. without the 
prim' consultation of the Representatives. 

(1<) High Conservation Value Forests. The Company will not, and will not pem)it any 
Subsidiary to, (i) use the proceeds of the Notes for any commercial activities (A) in any high conservation 
value forests within the meaning of the Forest Stewal'dship Council's defmition of suoh term (a "High 
Conservation Value Foresf') Of on Ilny land that was cleared of High Conservation Value Foiests within 
5 years priof unless such operations are certified by a Forest Stewardship Council-accredited certification 
body or have made substantial an<l demonstrable progress towards Forest Stewru'<lship CounoU-aooredlted 
certification or (B) at sites that are otherwise protected by appUcable law against such actiVIties, Ot (ii) 
enga.ge in IUegallogglng, uncontrolled and/or illegal use of fire, or viola.tions oflocallaws. 
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Section 4. 

(a) Expenses, Whether or not the transactions oontemplated in this Agreement are 
consutnnlated or tbis Agreement Is tenninated, the Company will pay all expenses incident to the 
perfonnance of it$ obligations under this Agreement, inoluding (0 the preparation, printing, delivery to 
the lcltial Purchasers and lIuy filing of any preliminary offering memorandl\1n, the Disclosure Paokage 
and the Final Offering Memorlllldum (inoludlng finanoial statements and any schedules or exhibits and 
any document incorporated therein by reference) and of elloh amendment or supplement tbereto OJ' of any 
Supplemental Offering Materlal, (il) the preparation, printing and delivery to the Initial Purohasers of tbis 
Agreement, any Agreement among Initial Purohasel's, the Indenture and suoh other doouments as may be 
required in conneotion with the offering, purchase, sale, issuance or delivery of the Securities, (iii) the 
preparation, issuance and delivery of the oertificatM for tbe Notes to the Initial Purchasers, including any 
transfer taxes, uny stamp 01' other duties payable upon the salel issuance and delivery of the Securities to 
the Initial PllTobas6l's and any oharges of DTC or other applicabfe olearing system in oonneotion 
therewith, (iv) the fees and disbursements of the Company's and any Subsidiary GUarantor's oounael, 
acoountants, Pt>yry Forest lndustty Ltd. and other advisors, (v) all reasonable out-Of-pocket expenses 
inourred- \:>y the Initial Purchasers in conneotion with tbls offering, which shall mclude travel oosts, 
dooument pro<luction and other customary expenses for this type of transaction, including the fees and 
disbursements of the Initial Purohasers' legal counsel, (vi) the qualification of the Notes under securltles 
laws In aocordance with the provisions of Section 3(d) hereof; including filing fees and the reasonable 
fees and disbursements of oounsel for the Initial Purohasers in oonneotlon therewith and in oonneotion 
with the preparation of the :Blue Sky Survey, any supplement theret(), (vB) the fees and expenses of th{) 
Tl'Ustee and any paying agent, transfer agent, registrar 'or depositary and any seourity agent. including the 
fees and disbursements of oounsel for the Trustee, in conneotion with the Issuance of the Secudties and 
other transactions contemplated under the Xndenture and the Securities, (viii) the costs and expenses oitne 
Company relating to investor presentations on any "road show" llndertaken in oonnection with the 
marketing of the Securities Inoluding; without Limltation, expenses assooiated with the production of road 
show slickJs and graphios. fees and expenses of any conSUltants engaged in oonnection with the road show 
presentations; tl:avel and lodging eXllenses of the representatives and offioers of 1he Company and any 
such consultants. and the oost of aircraft and other transportation oh!ll'teroo in connection with the rond 
show; (Ot) all the fees, expenses and other oosts incuned in connection with the applioation for the listing 
of the Notes on the SGX·ST, (x) the fees and expenses inourred in oonneotion with the appointment of 
any agent for servioe ofpl'ocess under this Agreement, the Indenture and other agreements oontemplated 
herein or therein, (xi) aU costs and expenses related to the preparation l filing and distribution of any 
announoements related to the offerlng of the Notest (xli) any fees payable in conneotion with the ratlng of 
the Securities, and (xiii) all other costs and expenses incident to the performance of the obligations of the 
Company and the Subsidiary QuaranM-s. 

(b) Reimbur$em~nt, Witho\lt prejudice to subsection (c) below, the Company Wldertakes, 
forthwith after a request by an mitiaI Purchaser, to reimburse suoh Initial Purchaser the amount of IIny 
costs, charges, oommisslons, fees and expenses (including amounts !n respeot of VAT (or other similar 
tax) properly chargeable thereon) payable by the Company under tile other subseotlons of this Section 4 
wbioh suoh Injtial Purchaser may have properly paid ot' reasonably inourred, 

(0) Deduction/rom Proceed~. Each Initial Purohaser may elect to deduot an Illnount equal to 
(i) the commissions payable by the Company; and (ii) any suoh OOS\S, charges. fees, and expenses 
(inoluding Illnounts in respeotor VAT (or other similar tax) ohargeable thereon), which the Company has 
agreed to pay, indemnifY or hold suoh Initial Purchaser hmmleS/i against, or whioh failed to be 1'6imbursed 
by the Company, under or pursuant to this Agreement, from any payments to be made by such Initial 
Purohaser to the Company under Seotion 2 hereof. 
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(d) Reimbursement Obligation SlIrviv(J$, Reimbursement by the Company tmder subsections 
(a) and (b) above shall be made subject to the terms of these subsections, in any event Irrespective of 
whetber or not the offering of the offered Securities is completed. 

(6) Payment3 Fre.e oj1.'axe8. All sums payable to the Initial Purchasers by the Company or 
the Subsidiary Guarantors under this Agreement sbll be paid without set-off or counterclaim) and free 
and clear of and without deduction or withholding for or on account of any present or future taxes, levies, 
imposts, duties) fees, !lSSeSsmellts or otb!;)f charges of whatever nature imposed by Canada, the British 
Virgin Islands, the Cayman Islands, Barbados, the United States, the PRC and Hong Kong, or by any 
department, agency or other political subdivision or trodng authority thereof, ood all interest, penaltle's or 
simila,r )iabilities with respec,~ thereto. If-any such taxes. are ~eq\lh"ed by. 11!:w.,Jo .~t) deducted 01' withheld it:J. 
connection with such payments, the Company or the Subsidiary Guarantors, as the eElse may be, will 
increase the amount to be paid so that the full amount duo Is received. 

(f) Termination oj Agreement. If this Agreement is tenninated by the Represlilntatives in 
accordanoe with the provisions ofSectiol1 5 01" Section lO(a)(i) heteof, the ComplinY and the SubSidiary 
Guarantors shall reimburse the Initial Purchasers for all of their out~of·pocket expenses, including the 
reasonable fees and disbursements of counsel for the Initial Purchasers. Tbe Company and tho Subsidiary 
Guarantors shall not be responsible for reimbursing any defaulting Initial Purchaser as desc1ibed in 
Section 11 hereof, 

Section 5. Qonditions of Initial Purchasers' Obligations. The obligations of the Initial 
Purchasers hereunder are subjeot to the acouracy of the representations and warranties of the Company 
ood the Subsidiary Guarantors contained in Section 1 hereof as of the date hereof and as of the Closing 
Time, except for such representations and warranties that speak to a specifio time, in which case the 
representation and warranty shaUbe accurate as of such specified time, or in certificates of any officer of 
the Company or any of its Subsidiades delivered pursuant to the proviSions hereof, to the perfOlm8l1Ce by 
the ComplinY and each ofth~ Subsidiary Guarantors of its covenants and other obligations hereunder, ood 
to the followhlg further conditions: 

(a) Opinions a/Counsel for Company and Subsidiary Guarantors. At the Closing Time. the 
Representatives shall have received (i) the favorable opinions, dated as of the Closing Time, of (A) Alrd 
& Berlis LLP, oounsel for the Company as to Canadian law, to thl') effect set fortb in Exhibit A·I hereto. 
(B) Linklaters, counsel for the Company lind certain Subsidiary OUarantors as to United States, Hong 
Kong {lnd English law, to the effect set forth in Exhibit A·2 h!;)reto, (C) Appleby, oounsel for the 
Company lind cettaln SubSidiary GUaffltltors as to the laws of ~he British Virgin Islands and Cayman 
Islands, to the effect set forth in Exhibit A·3 hereo~ in eaoh case, in fonn and substance satisfactory to ihe 
Representatives and (D) Chancery Chambers. counsel for the Company and certain Subsidiary Guarantors 
as to the laws of Barbados, to tlw effect lIS set forth in Exhibit A~4 hereof; and Oi) a Signed copy of the 
opinion, dated as of the Closing Time, of Jingtian & Oongcheng, counsel for the Company as to PRC law, 
in fonn and substance satisfactory to the Representatives and to the effect set forth in Exhibit A~5 bereto, 
and suoh opinion shaH be addressed to the Company for its sole reliance and expressly consent to the 
Company's delivering a copy of such opinion to the Representatives at the Closing Time, Such counsel 
may also state that, insofar as suoh opinion involves factual matters, they have relied, to the extent they 
deem proper, UpOIl the accuracy and truU1fulness of tile representations of the Company or the Subsidiary 
Ouarantors in Section 1 hereof or certificates of officel'S of the Company and its Subsidiaries and 
oertificates of public officials. 

(b) Opinion q/ Counsel for /nmal Purchasers. At the Closing Time, the Representatives 
shall have received the favorable opinions, dated as of the Closing Time, of (i) Davis Polk & Wardwell 
LLP, cOllnsel fol' the Initial Purchasers as to United States law, to the effect set forth in Exhibit A~6 
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hereto, (ii) Commerce & Finance Law Offices, oounsel for the Initial Purchasers as toPRC law, to the 
effeot set forth in Exhibit A·7 hereto and (Iii) Stikeman Elliot LLP, counsel for the Initial Purohasers as to 
Canadian tax law. Such counsel may also state that, insofar as such opinion involves factual mattets, they 
h,8ve relied, to the extent they deem proper, upon oertificates of officers of the Company and its 
Subsidiaries, upon the acouraoy and truthfulness oftha representations ofthe Company or the Subsidi<lry 
Guarantors in Section I hereof or officers' certificates delivel'ed by or on behalf of the Company or the 
Subsidiary GUarantors !\l1d cel'tlficates ofpublio officialS. 

(c) Officers' Certificate. At the Closing Time, there shall not have been, since the date 
hereof 01' since the respective dates as of which Infonnadon is given in the Disclosure Paokage and the 
Final Offering Memorandum (exolusive of any amendments 01' supplements thereto subsequent to the 
date of this Agreement), any material adverse change in the condition, financial or otherwise, 01' in the 
earnings, business affairs or business prospects of the Company and its Subsidiaries considered as one 
enterprise, whether 01' not arising in the ordinal,), course of business, and the Representatives shall have 
received (I) from the Company a certificate of the Chief Executive Officer and the Chief Financial Officer 
of the Company, dated as of the Closing Time, to the effeot that (A) there has been no such material 
adverse change, (B) the representations and wammties made by the Company and eaoh of the Subsidiary 
Guarantor in Section I bereof are true and con'ect with the same fOi'ce and effect as though expressly 
made at and as of the Closing Time, and (C) the Company aod each of the Subsidiary Guarantor bas 
complied with all agreements and satisfied all conditions on its p8li to be performed or satisfied at or prior 
to the Closing Time in all material respeots; (ii) from the Company a certificate of the Chief Exeoutive 
Officer and the Chief Financial Officer of the Company, dated as of the Closing Time, to the effect set 
forth in Exhibit B, and (iii) from each Subsidi81,), Quarantor a certificate signed by an executive officer (or 
director where no officer is appointed) of such Subsidiary Guarantor, dated as of the Closing Time, to the 
effeot that (A) the representations and warranties made by such Subsidiary Guarantor in Seotion 1 hereof 
are true and couect with tlle same force and effect as though expressly made at and as of t/:le Closing 
Time, and (B) such Subsidiary Guarantor has complied with aH agreements and satisfied all oonditions on 
its part to be perfonned or satisfied at or prior to the Closing Tiooe in all material respects. 

(d) A.ccountants I Comfort Letter. At the time of tbe execution of this Agreement, tbe 
Representatives shall have received from Ernst & Y oUllg LLP a letter dated such date, in fOlID and 
substance satisfactory to the Representatives, together with signed and reproduoed copies of such lettel' 
for each of the other Initial Purchasers, containing statements and infonnation of the type ordinarily 
included in acoountants' "oomfort lotters" to the Initial Purchasers with respect to the financial statements 

, and certain [mancinl information contained in the Offering Memorandum. 

(e) Bring-down Comfort Leiter. At the Closing Time, the Representatives shall have 
reoeived from Bmst & YOWlg LLP a letter, dated as of the Closing Time, to the effect that Ernst & Young 
LLP reaffirms the statements made in the letter furnished pursuant to subsection (d) of this Section, 
exoept that the specified date referred to shall be a date not more than five business days prior to the 
Closing Time. 

(f) SGX-ST. The Company shall have obtailled on or prior to the Closing Date approval in-
principle from the SGX·ST for the Notes to be listed for a listing of up to US$600,OOO,OOO, and you are 
satisfied that such listing will be granted shortly after the Closing Date, 

(g) Maintenance Of Ratfng. At the Closing Time, the Notes shall be rated at least "BB 
(stable)" by Standard & Poors Ratings Services, at least "Ba2 (stable)" by Moody's Investors Services, 
Ino. and at least "BB+ (stable)" by Fitch Ratings Ltd., and the Company shall havb delivered to the 
Representatives a letter dated the Closing Time, from each 8uoh rating agency, or other evidence 
satisfactory to the Representatives, oonfirming that the Securities have such ratings. Since the date of this 
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Agreement, there shall not have occurred a downgrading in the rating assigned to any ofilia Company's 
debt securities by any ''nationally recognized statistical rating agency", as that tenn is defined by the 
Commission for purposes of Rule 436(gX2) unde), the 1933 Act, and no such seourities rating agenoy 
shall have publicly !umounced that it has under surveillance or review, with possible neglltive 
implications, its rating ofany of the Company·s debt securities. 

(h) Indenture. At or prior to the Closing Time, each of the Company, the Subsidiary 
Guarantors and the Trustee shall h~ve executed and delivered the Indenture. 

(\) Security Documents. At or priolo to the Closing Time, each of the Company, the 
Subsidiary. Guarantol.' Pledgors an~ ~~ other parties to th~ Security Documents shall have eKeouted and 
delivered each of the Security Documents to which they are II party. 

(j) DTe. The Notes shall have been declared eligible for ch~ar~nce and settlement through, 
DTe. 

(k) Appointment of Service 0/ Proces/I Agent. Law Debenture Corporate Services Inc. shall 
have accepted, on or prior to the Closing Time, the appointment by the Company and the Subsidiary 
Guarantors as provided in Section 11 of this Agreement and pursuant to the ~nns of the Indenture, 

(1) Subsidiary Guarantor Shweholder Approval. Each Subsidl~'Y Guarantor shall have 
provided to the Representatives, approvals from the shareholders of the SubsIdiary Guarantm' approving 
the issuance by such Subsidiary Guarantor of its SubSidiary Guarantee. 

(m) Additional Documents. At the Closing Time, counsel for the Initial Purchasers shaH have 
b~en furnished with such documents and opinions 85 they may require for the putpose of enabling them to 
pass upon the issuance and sale of the Securities as herein contemplated, Qt' In order to evidenoe the 
accuracy of any of the representations or wan<anties) or the fulfillment of any of the conditions, herein 
contained;, and all proceedings taken by the Company and eaoh of the Subsidiary Guarantors in 
connection with the issuanoe and sate of the Secul'ities as herein contemplated shall be satisfactory in 
fonn and substance to the Representatives and counsel for the Initial Purchasers. 

(n) Termination of 4greement. If any condition specified In tills Section 5 shan not have 
been fulfilled when and as required to be fulfilled} this Agl'eement may be tenninated by the Initial 
Purohasefs by nodce to the Company and the Subsidiary Guarantors at any time at or prior to the Closing 
Time, and such termina.tion shall be without liability of any party to any other party except as provided in 
Seotion 4 and except that Section 1, Section 7) Section 8, Section 9) Seotion 12, Section 16, Section 11, 
Section 18. Seotion 20, Seotion 2J and Section 22 shall survive any such termination and remain in full 
force and effect. 

Section 6. Sybseguent Qffers and Resal~s ofthe Securities. 

(a) Offer and Sale. Procedures, Elich of the Initial Purchasern, the Company and the 
Subsidiary Guarantors hereby establishes and agrees to observe the following procedures in connection 
with tbe offer and sale of the Securities: 

(i) Offers and Sale~. Offers and sales of the Seourities shall be made only to such 
persons and in such manner as is contemplated by the Offering Memorandum. ElICh Initial 
Purcbaser severally agrees that it will not offer, sell or deliver Iiny of the Securities in any 
jurisdiction outside the United States except under oircumstances that will result in compliance 

29 
(HK.) 028241l6)/rURCHAS B,A01'le~lrPllii,PA.dl)C 



311

with the applicable laws thereof and that it will take at its own expense whatever action is 
required to permit its purchase and the resale of the Seourities in suohjurlsdlction. 

(ii) No General Solicitation. No general solicitation or general advertising (within 
the meaning of Rule 502(c) under the 1933 Act) will be used in the United States in connection 
with the offering or sale of the Securities. 

(iii) Subsequent Purohaser Notifioation. Each Initial Purchaser severally will take 
reasonable steps to inform, and oause each of its V.S. Affiliates to take reasonable steps to 
infonn, persons aoquiring Securities from such Initial. Purchaser or its Affiliate, as the case may 
be, in the United States that the Securities (A) have not been and wiH not be registered under the 
1933 Act, (B) are being sold to them without registration under the 1933 Act in reliance on Rule 
144A or in accordance with another exemption from registration undel.' the 1933 Act, as tbe case 
may be, and (C) may not be offered, sold or otlierwise transferred except (1) to the Company or 
one of its Subsidiaries, (2) outside the United States III accordance with Regulation S and in 
accordance with the laws of the applicable jurisdiction, or (3) inside the United States in 
aocordance with (x.) Rule 144A to a person whom the seller reasonably believes Is a QIB that is 
purchasing such Securities for its own account or for the account of a QIB to whom notloe Is 
given that the offer, sale or transfer is being made in reliance on Rule l44A or (y) purs4ant to 
another available exemption from registration under the 1933 Aot. 

(iv) Minimum Principal Amount. No sale of the Notes to anyone Subsequent 
PUl'chaser will be for less than US$2,000 principal amount and no Note will be Issued in a smaller 
principal amount. If the Subsequent Purchaser is a non-bank fiduciary acting on behalf of othel's, 
each person for whom it Is acting must purohase at least US$2,OOO principal amount of the Notes. 

(v) Transfer Restriction. The transfer restrictions and the other provisions set forth 
In the Offering Memorandum under the caption "Transfer Restrictionst" including the legend 
required thereby, shall apply to the Securities. 

(b) Covenants of the Company and the Subsidiary Gu.arantors. The Company and each 
Subsidiary Guarantor jointly and severally covenants with each Initial Purchaser as follows: 

(i) Integration. The Company and eaoh Subsidiary Guarantor agrees that it will not 
and will cause its Affiliates not to, directly or indirectly, solicit any offer to buy, seU or make any 
offer or sale of, or otherwise negotIate illl'eSpect of, securities of the Company of any class If, as 
a result ofthe doctrine ofllintegration" referred to in Rule 502 under the 1933 Act, such offer or 
sale would render invalid (for the purpose of (A) the sale of the offered Securities by the 
Company to the Initial Purchasers, (B) the resale of the offered Securities by. the Initial 
Purchasers to Subsequent Purchasers or (C) the resale of the offered Securities by such 
Subsequent Purchasers to others) the exemption from the registration requirements of the 1933 
Act provided by Section 4(2) thereof or by Rule 144A or by Regulation S thereundel' or 
otherwise. 

(Ji) Rule 144A Infol1nation. During any pel'iod in which the Company is not subject 
to Section ]3 01' IS(d) of the 1934 Act or exempt from reporting pursuant to Rule 12g3-2(b) 
under the 1934 Act, the Company w!11 furnish, upon request, to each holder of the Notes, or any 
perspective purchaser designated by any such holder, information satisfYing the requirements of 
Rule 144A(d)(4)(i) under the 1933 Act So long as any such Notes are "restricted securities" 
within the meaning of Rule 144A(d)(4)(i). 
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(Ui) Restriction on R~urch!lses. Until the expiration of one year after the Closing 
Time, the Company will not, and will caUSe its Affiliates not to, resell any offered Securities 
which are "restricted securlties" (as such term Is defined under Rule l44(a)(3) under the 1933 
Act), whether as beneficial owner or otherwise (elr.cept as agent acting as a seourities bl'oker on 
behalf of and for the account of Cllstomers in the ordinary cou.rse of business in unsolicited 
broker's transactions), 

(c) Qualified institutional Buyer. Each Initial Purchaser severally hereby represents and 
warrants to, and agl'EH'lS with, the Company and the Subsidiary Guarantors, that it is a QIB and an 
"accl'edi ted investor" within the meaning of S eollon 501 (a) uI'I.der the 1933 Act. 

(d) Rq;ale Pursuant to Rule 903 of Regulation 8 or Rule 144A, Each Initial PUrchaser 
understands that the offered Securities have not been and will not be registered under tbe 1933 Act and 
may not be offered or sold within tbe United States ex.cept pursuant to an ~emptioJl froro, or in Ii 

transaction not subject to, the registration requirements of the 1933 Act. Each ]n1tlal Purchaser severally 
represents and agrees that it has not offefed or sold; and will not offer or sell, any offered Securities 
constituting part of its allotment within the United States except in accordance with Rule 903 of 
Regulation S under the 1933 Act, Rule I44A lmder the 1933 Act or another applicable exemption from 
the registration r~uirements of the 1933 Act. Accordlngly, neither it nor its affiliates or IIny persons 
acting on its or their behalf have engaged or will engage in any directed selling efforts with respect to the 
offered Securities. Terms used in this paragrapb have the meanings given to them by Regulation S. 

Secfion 7, Indemnification, 

(a) Indemn(jlcatJon of Initial Purchasers, The Company and each Subsidiary Guarantor, 
jointly and severally, agrees to iooemnii'y and hold harmless each Initial Purchaser, its affiliates, as such 
term is defined in Rule 501 (b) under the 1933 Act (each, an "Affiliate"), ita seWng agents and each 
person. if any, who controls any Initial Purchaser within the meaning of Section 15 of the 1933 Act or 
Se(ltion 20 of the 1934 Act as follows: 

(I) against any and all loss, liability, claim, damage and expense whatsoever, as 
incunvd, arising out of any untrue statelllent or alleged untrue statement of a material fact 
contained in any preliminary offering memorandum, the Dlsolosure Packagl', the Final Offering 
Memorandum (or any amendment Qf supplement thereto) or any Supplemental Offering 
Materials. or tbe omission or alleged omission thenmom of a material fact necessaty in order to 
make the statement]; therein, in the ligbt of the circumstances under which they were made, not 
misleading; 

(ii) against any lind all loss, liability, claim, damage and e){pense whatsoever, as 
incurred, to the elr.tent of the aggregate amount paid in settlem~nt of any litigation, or any 
investigation or proceeding by any governmental agenoy or body, commenced or threatened, or 
of any claim whatsoev~ based upon any such untrue statement or omis510n, or any such alleged 
untrue statement or omission; provided that (subject to Section 7(d) below) any such settlement is 
effected with th.e written CODsent of the Company; and 

(iii) against allY and all expense whatsoever, as incurred (including the fees and 
disbursements of counsel chosen by the Representatives), reasonably inourred In inv0$tigating, 
preparing or defending against any litigation, or allY investigation or proceediIlg by any 
governmental agency 01,' body, commenced or threatened, or any claim whatsoever based upon 
any such untrue statement or omission, or any such alleged untrue statement or omission, to the 
extent that any such expense is not paid under (i) or (n) above; provided, howev~r. that this 
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Indemnity agreemen~ shall not apply to any loss, liability, claim, damage or expense to tbe extent 
arising out of any untrue statement or omission or alleged untrue statement Qr omission maile in 
relirmce upon and in confonnity with written infonnation fumished to the Company and the 
Subsidiary Guarantors by any Initial Purchaser through the Representatives expressly for use in 
the Preliminary Offering Memorandum, the Disclosure Package, the Final Offering Mernorandwu 
(or .my amendment or supplement tberetQ) or in any Supplemental Offering Materials, It being 
understood and agreed that the only such infonnation consists of the following information: (A) 
the second full paragraph on page iii in the Offering Memorandum; (B) the name of tbe Initial 
Purchasers appearillg in the first paragraph under the heading "Plan of Distribution" in the 
Offering Memorandum; and (C) the two paragraphs under the subbeading "Plan of Distribution
Price Stabilization and Sh.ort Positions" In the Offering MemQrandum. 

(b) Indemnification 0/ Company. Each lnitial Purchaser lleverally agrees to indemnify and 
hold harmless the Company aud each person, if any, who controls the Company within the meaning of 
Section 1 S of the 1933 Act 01' Section 20 of the 1934 Act against any and all loss, liabllity, cbdm, damage 
and expense described in the indemnity contained in subsection (a) Oftllis Section, as incurred, but only 
with respect to nntrue statements or omissions, or aUeged untrue statements or omissions, made in any 
preliminary offering memorandum, the Disclosure Package, the Final Offering Memorandum or any 
Sllpplemental Offering Materials in relirmce upon and in conformity with written information furnished to 
the Company by any initial Purchaser through the Representatives expressly for use therej~ it being 
understood and agreed that only such information oonsists of the information described as such in 
subseotion (a) above. 

(c) Aotions against Parties; Notification. Bach indemnified party shall give notioe as 
promptly as reasonably practicable to each indemnifying party of any action commenced against it In 
respect of which Indemnity may be sought hereunder, but failure to so notify an indemnifying party shall 
not relieve such indemnifying party from allY liability hereunder to the extent It is not materially 
prejudiced as a result thereof and in any event shall not relieve it from any liability which it may have 
otherwise than on account Qf this indemnity agreement. In the case of pfllties indemnified pursuant to 
Section 7(a) above) counsel to the indemnified parties shall be seleoted by the Representatives and. in the 
case Qf parties indemnified pursuant to Section 7(b) above, counsel to the indemnified parties shall be 
selected by the Company. An indemnifying party may participate at its own expense in the defense of 
any such action; provided. however, that counsel to too indemnifYing party shall not (except with the 
consent of the indemnified party) also be counsel to the indemnified party. In no event shall the 
indemnifying parties be liable for fees and expenses of more than one counsel (in addition to any local 
counsel) separate from their own counsel for all indemnified parties in connection with anyone action or 
separate but silnilar or related action!! in the same jurisdiction arising out of the same general allegations 
01' circumstances. N Q indemnifying party shall, without the prior written consent of the indemnified 
parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any 
invesdgation or prooeeding by any governmental agency or body, commenced or threatened, or any claim 
whatsoever in respect of which indemnification or contribution could be sought under this Section 1 or 
Section 8 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless 
such settlemell~ compromise or consent (i) includes an unoonditional release of each indemnified party 
from all HablUty arising out of such litigation, investigation, proceeding or claim and (U) does not Include 
a statement lIS to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified 
party. 

Cd) Settlement without Consent if Failure tQ Reimburse. If at any time an indemnified party 
shall hav~ requested an indemnlfying party to reimburse the indemnified party for fees and expenses of . 
counsel, such indemnifying party agrees that it shal! be liable for any settlement of the nature 
contemplated by Section 7(a)(U) effected without its written consent if (I) such settlement is entered into 
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more than 45 days after receipt by such Indemnifying party of the aforesaid request, (ii) suoh 
indemnifying party sbl'lll have received notioe of the terms ofauoh settlement ilt least 30 days prior to suoh 
settlement being entered into and (iii) such indellWii)ting party shall not have reimbursed such 
indemnified party in accordanoe with suoh request prior to the date of sucb settlement. 

Section 8. Contributiog. If the indemnification provided fodn Section 7 hereof is fo!' any 
reason unavailable to or insufficient to hold harmless an indemnified party in respect of any losses. 
liabilities, olaims, dllmllges 01" expenses referred to theretn, then each indemnifYing party shall contribute 
to the aggl;6gate amount of such losses, liabilities, clah:na, damages and expenses incurred by such 
indemnified party, as Incurred, (a) in such proportion as is appropriate to refleot the relative benefits 
received by the Company and the Subsidiary Guarantors on the one hand and the Initial Purohasers on the 
other hand from the offering of the Securities pursuant to this Agreement or (b) jf the allocation provided 
by clause (n) is not pelmitted by applicable law, ill suoh propoltfon as is appropriate to refleot Dot only the 
relative benefits referred to in clause (a) above but also the J;elaUve fault of the Company and the 
Stlbsidiary Guarantors on the one hand and of the lnitilll Purohasers on the otber hand in connection with 
the statements or oinisslons whioh resulted in such losses, liabilities, claims, damages or expenses, as well 
as allY other relevant eql.dtabIe considerations. 

The relative benefits reoeived by the Comp£lIlY and the Subsidiary Guarantors on the One 
band and the Initial Purchasers on the other hand in conneotion with the offering of the Securities 
pUl'suant to this Agreement shall be deemed to be in the same fe1lpectlve proportions as the total net 
proceeds from tile offerl~g of the Scow'hies pursuant to this Agreement (before deductlng expenses) 
reoeived by the Company and the Subsidiary GUftrantor$ and the total underwriting discount received by 
the Initial Purchasers, bear to the aggregate Initial offering price of the Securities . . . 

The relative fault of the Company and the Subsidiary Guru:antors on the one hand and the 
lnitial Purchasers on the other hand shall be determined by referenoe to, among other things, whether any 
such untrue or alleged untl"ue statement of a material fact or omission or alleged omission to state a 
material fact relates to information supplied by the Company and the Subsidiary Guarantors or by the 
Initial Purchasers and the parties' relative intent, knowledge, aocess to infonnation and opportunity to 
correot or prevent such statement or omission. 

The Company, the Subsidiary Guarantors and tbe Initial PUfohasers agree that it would 
not be just and equitable if contribution pursuant to this Section were determined by pro rata (even if the 
Initial Purchasers were treated as one entity for suoh ptnpose) allocation or by Elny other method of 
allocation which doell not take acoount of the equitable considerations referred to above In this Section. 
The aggregate amount of losses I liabilities, olaims, damages and expenses incur:red by an indemnified 
party and referred to above in tllis Section shall be deemed to include any legal or other expenses 
reasonably incurred by such indemnified party in investigating, preparing or defending against any 
litigation, or any investigation 01' prooeeding by any governmental agency or body, commenced or 
threatened, or any claim wl1atsoever based upon any snoh untrue or alleged untrue statement or omission 
or alleged omission. 

Notwithstanding the provisions of this Section, no Initial Purchaser shall be required to 
oontribute any amount in exoess oftbe amount by which the total price at which the Seourities purcllased 
and sold by it hereunder exoeeds the amount of any drunages whioh such Initial Purchaser haa otherwise 
been required to pay by I'eason of such uutrue or alleged untrue statement or omission or alleged 
omission. 
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No person guilty of fraudtllent misrepresentation (witllin the meaning of Section 11 (f) of 
the t 933 Act) shall be entitled to contribution fmID any person whQ was not gUilty of such fraudulent 
misrepresentation. 

For purposes oftbis Seotion, each person, if any, who controls an Initial Purchaser within 
the meaning of Section 15 of the 1933 Act 0),' Section 20 of the 1934 Act and each Initial Purchaser's 
Affiliates and selling agents shaIl have the same rights to contribution as such Initial Put'ohaser, and eacll 
person, if any, who controls tbe Company and any of the Subsidiary Guarantors within the meaning of 
Section 15 ofllie 1933 Act or Section 20 of the 1934 Act shan have the same rights to contribution as the 
Company and such Subsidiruy Guarantor. The Initial Putchasers' respective obligations to contribute 
pursuant to this Section are several in proportion to the principal amount of Sectlrlties set forth opposite 
their respective nllmes in Schedule A hereto and not joint. 

Section 9, Representati9ns, Wmanties andf\,greements to Sllrvive. All representations, 
warranties and agreements oontained In this Agreement 01' ill certificates of officers of the Company or its 
Subsidiaries or any Subsidiary Guarantor submitted pursuant hereto shall remain operative and in full 
faroe and effe(lt~ regardless of (a) any investigation made by oX' on behalf of any Initial Purcha8er or it!! 
Affiliates or selling agents, any person controlling any Initial Purchaser, its officers or directors 01' any 
per$on controllIng the Company or any Subsidiary Guarantor a.nd (b) delivery of and payment for the· 
Securities. 

Section 10. Termination of Agreement 

(a) Termination: General. The R.epresentatives may tenninate this Agreement, by notice to 
the Company and the Subsidiary Guarantors, at any time at or prior to the Closing Time (1) if there has 
been. since the time of exeoution of this AgreMlent or since tbe date as of which Infonnation is given In 
the Preliminary Offering Memorandum, the Disclosure Package or the Final Offering Memorandum 
(excluaive'of any amendments or supplements thereto subsequent to the date of this Agreement), any 
material adverse change in the condition, financial or otherwise, or In the earnings or business affaire or 
business prospects of the Company and its Subsidiaries considered as one enterprise, whether or not 
arising in the ordinary course of business, or (ii) if there has occurred any material adverse change in the 
financial markets in the United States or the international finan.cial mat'kets, any outbreak of hostilities Qf 

escalation thereof or other calamity' or crisis or any change 01' development involving a prospective 
change in national or international political, fmancial or economic conditions, in each case the effect of 
which is such as to miUce it, in the JtKlgment of the RepresentatiVes, impraoticable or Inadvisable to 
market the Secudties or to enforoe contracts for the sale of the Seouritles, or (Iii) if trncUng in any 
securities of the Company has been stlspended 01' materially limited by the Commission, any Canadian 
provlnoial seculities regulatory authority, the TSX, the Investment Industry R.egulatory Organization of 
Canada; the Singapore Monetary Authority, the SGX~ST or the NASDAQ System, or if trading generally 
on the TSX, the London Stock Bxohange; the SOX-8T) the Hong Kong Stock Exchange, the American 
Stock Bxchange or !he New York Stock E){cbtmge or in the NASDAQ System has been suspended or 
materially limited, or minimum or maximum prices fot trading have been flxed, or maxim.um rtmges for 
prices have been required, by any of said exchanges or by such system or by order of the Commission, the 
Finanoial Industry Regulatory Authority or any other governmental authority, or (jv) a material disruption 
has occurred in commercial banking or secutities settlement or clearance services in Canada, the United 
States, Japan, the United KIngdom, Hong Kong, PRC) Singapore or wIth respect to Clearstream Bank, 
sooiete anonyme and Euroclear Btmk S.A.IN,V., as opeJ:ator of the Euroclear System, or (v) ih bankIng 
moratorium has been declared by any Canadian, United States Federal or New Yorl( State, Japan, United 
Kingdom, European Central Bank, Hong Kong, PRC or Singapore authorities. 
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(b) Liabilities, If thl.s Agreement is tenninated pursuant to 'this Section, such tennhlation 
shall be withoUI) liability of any party to any other party except M provided in Section 4 hereof, and 
provided further that Section 1, Section 7, Section 8, Section 9, Section 12t Section 16, Section 17, 
Section 18, Section 20, Section 21 and Section 22 shall survive such tennmation and remain in full force 
and effect, 

Section 11. Default by Que or Mote Q[the Initial Purchasers, lfone or more of the Initial 
Purchasers shall fait at the Closing Time to plU'chllSe the Seourltiea whioh it or they are obligated to 
purcbase under this Agreement (tb.e "Defaulted Securities"), the Representatives shall have the rlghtl 
within 24 houl"S thereafter, to make arrangements for one or more of the non"defaulting Initial PurcbasertJ, 
or any .o.thli(~ ip}tf~r. pH.r9n~er!l. to purchase ,all, but JWt less than aU, ,of the Defaulted Secl,rities in Sl!C~ 
amounts as may be agreed upon and upon the terms herein set forth, it however, the Representatives shall 
not have (lolnpleted such arrangements within such 24-hour perlod1 then: 

(a) if the number of Defaulted Securities does not el(oeed '10% of the aggregate 
principal amount of the Securities to be purchllSed hereunder, each of the non-defaulting Initial 
Purchasers shall be obligated, severally and not jointly. to purcha.se the full amo'Unt thereof in the 
proportions that their respective underwriting ob1igatiom~ bereunder bear to the underwriting 
obligations of all non-defaulting Initial Purcpasers. or ' 

(b) if the number of Defaulted Securities exceeds 10% of the aggregate principal 
amount of the Securities to be purchased hereunder, this Agreement shall terminate without 
liability on the part of any non"defaultlng Initial PUfchas,er, 

No action ta.ken pursuant to tbis Section shall relieve any defaulting Initial Purchaser from 
liability in respect of its default. 

In the event of any such default which does not result in a termination of this Agreement, either 
the Representatives Of the Company shall have the rigbt to postpone the Closing Ttme for a period not 
exceeding seven days in order to effect any required chang@s in the Offering Memorandum or in any 
other documents or arrangements. As used herein, the term "Initial. Purchaser" Includes any person 
substituted for an lnHial Pur¢haser under this Section. 

Section 12, Jiopces. All notioes and other communications hereunder shall be in wdting and 
shall be deemed to bave been duly given if mailed or transmitted by any standard form of 
teleoommunication. Notices to the Inltial Purchasers shall be directed to each ofBAML at One Bryant 
Park, New York, NY, 10036, United States and Credit Suisse at Elev((n Madison Avenue, New York, 
New York 10010, United States, Facshnile: (212) 325-4296, Attention: LCD~IBD, with a ahnultaneO\IS 
copy to: Davis Polk & Wardwell LLF at 18/F Hong Kong Club Building, 3A Chater Road, Hong KOllg, 
Facsimile: (852) 2533-3388, Attention: William Barron; and nodoes to the Company or any Subsidiary 
Guarantor shall be directed to it at Sino-Forest Corporation, 90 Bumbamthorpe Road West, Suite 1208, 
Mississauga, Ontario, Canada, LSB 3C3, Facsimile: (852) 2877-0125, Attention~ AUen T, y, Chan. 

Section 13. NQ AdvisQ!y or Flducim:y RelationsQlR. The Company and each Subsidiary 
Guarantor named herein acknowledges and agrees that (a) the purchase and sale ofthe Securities pursuant 
to this Agreement, including the detennimttion of the offering price of the Securities and any related 
discounts and commissions, is an alm's"length oonunel'cial transaction between the Company and the 
Subsidiary Guarantors, on the one band, and the several Initial Purchasers, on the other hand, (b) in 
connection with thf;l oifeling contemplated hereby and the process leading to such transaction each Initial 
PU1'cbaser is and has been acting solely as a plinoipal and is not the agent or fiduciary of the COlnpany or 
any Subsidiary Guarantor, or its sbareholder8. creditors, employees or any other party, (c) no Initial 
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Purohaser has assumed and will assume an advisory or fiduciary responsibility in favor of the Company 
or any Subsidiary Guarantor with respect to the offering contemplated hereby or the process leading 
thereto (ilTespective of whether such Initial Purchaser has advised or is currently advising the Company 
or any Subsidiary Guarantor on other matters) and no Initial Purohaser has any obligation to the Company 
or any Subsidiary Guarantor with respeot to the offering contemplated hereby except the obligati,ons 
expressly set forth in this Agreement. (d) the Initial Purchasers and their respective Affiliates may be 
engaged in a broad range of transactions that involve interests that differ from thosfI of each of the 
CompmlY and the Subsidiary Guarantors, and (e) the Initial Purohasers have not provided any legal, 
accounting, regulatory or tax. advice with respect to the offering contemplated hereby and the Company 
and the Subsidiary Guarantors have oonsulted their own legal, aooounting. regulatory and tax advisors to 
the extent they have deemed appropriate. 

'-

Section 14. Intewtlon. This Agreement supersedes all priOl' agreements and understandings 
(whether written or OL'al) among the Company, the Subsidiary Guarantors and the Initial Purchasers. Qr 
any of t~em, with respect to the subject matter hereof. 

Section 15. Parties. This Agreement shall inure to the benefit of and be binding upon the 
Initial PurchaseJ.'s and the Company, the Subsidiary Guarantors and their respective successors. NOthing 
ex.pressed or mentioned in this Agreement is intended or shaH be construed to give any person, finn or 
corporation, other than the Initial Purohasers, the Company. the S\lbsidiary Guarantors and tbeir 
respective sucoessors and the contmHing persons and officers and directors referred to in Section 7 and 
Section 8 and their heirs and legal representatives. any legal or equitable right, remedy or claim undel' Qr 
in respect of this Agreement or any provision herein contained This Agreement and all conditions and 
provisions hereof are Intended to be for the sole an<lexolusive benefit of the htltia! Purchasers. the 
Company, the SubSidiary Guarantors and their respective successors. and said controlling persons and 
officers and directors and their heirs and legal representatives. and for the benefit of no other person, firm 
or corporation, No purchaser of Securities from any Initial Purcbaser shall be deemed to be a suocessOi' 
by reason merely of such purohase. 

Section 16. GOVERNING LAW, TIDS AGREEMENT, AND ANY CLAiM, 
CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO nIlS AGREEMENT, SHALL 
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
NEW YORK, 

Section 17, Submission to Jurisdiction; Appointment of Agent for Service; Waiyerof 
Immunity. (a) Each of the Company and the Subsidiary Guarantors irrevocably submits to th~ non~ 
exclusive jurisdiction of any New York State or United States Federal court sitting in the Borough of 
Manhattan~ The City of New York (a "New York Court") over any suit. action or proceeding arising out 
of or relating to this Agreement, the Disclosure Package, the Final Offering Memorandum or the offering 
of the Securities, Bach of the Company and the Subsidiary Guarantors irrevocably waives, to the fullest 
extent pennitted by law. any objection wbich it may now or hereafter have to the laying of venue of any 
such suit, action or proceeding brought in suoh a court and any claim that any Stich suit. action or 
prooeeding brought in such a court has been brought in an inoonvenient forum. 

(b) Each of the Company and the Subsidiary. Guarantors hereby irrevocably appoints'Law 
Debenture Corporate Services Inc., with offices at 400 Madison Avenue, 4liJ Floor, New York, NY 10017, 
United States, as its agent for servioe of process in any suit. action or proceeding described in the 
preceding paragraph and agrees that service of process In any suoh suit, action or proceeding may be 
made upon it at the office ofsuoh agent. Each of the Company and the Subsidiary Guarantors waives, to 
the fullest extent peLlIlitted by law. any other requirements of or objections to personal jurisdiction with 
respect thereto. Each of the COUl.pany and the Subsidiary Guarantors represents and warrants that 8Mh 
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agent bas agreed to act as the Company's or such. Subsidiary Ou!lrantor's agent for $ervice of process, as 
the case may be, and each of the Company and the Subsidiary Guarantors agrees to take any and at! 
action, inoluding the filing of any and all documents and instruments, that may be necessary to continue 
such appointment in full force and effeot. 

(c) To the extent that the Company, the Company's Subsidiaries or any ofllle Company'::; or 
its Subsidiaries' respeotive properties, aSsets or revenues may have or may hereafter become entitled to, 
or have mtributed to it, any right ofh:runuoity, on the grounds ofsovereigJlty or otherwise, from any legal 
aotion, suit or proceeding, from the giving of any relief in any such legal acti{.)fl, s,uit or proceeding, from 
set-off or counterclaim, trom the competent jurisdiction of any court, ftom service of process, from 
attachment upon 01' pciOI'Jo judgment, from attachment in atd qf e>;ec.1A.1ipl;lJ~fj4dgment, or from.6xr.;9,Y.f\OIl. 
of judgment, or other legal process or pro<)eeding for tbe giving of any relief or for the enforcement of any 
Judgment, in any competent jurisdiction in which proceedtngs may at any time be commenced, with 
respoot to its obligations, liabilities or any other mlltter under 0)' arising out of or In conneotion with tbis 
Agreement and the tnwsactions contemplated hereby, the Com.pany and each of the SubsidIary 
Ollarantors bereby irrevocably and unconditionally waives, and agrees not to plead or claiffit and procures 
to so waive. and not to please or claim, to the fullest extent permitted by law, any such immunity and 
consent to such relief and enforcement. 

Section l~. Judgmwt (,\m:engy. If for the purposes of obtaining judgment in any court it is 
necess81'Y to convert a sum due hereunder into MY currenoy other than United States dollars. the parties 
hereto agree, to the fullest extent pennitted by law, that the rate of exchange used shall be the rate at 
whioh in accordanoe with normal booking prooedures an lnltial Purchaser could purchase United States 
dollal'8 with such other currency in The City of New York on the business day illlmediately preceding that 
on whioh final judgment is given. The obligation of the Company or any Subsidiary Guarantor wIth 
respect to any sum due from it to any Initial Purchaser or any person controlling such lnitiaillurcbaser 
shall. notwithstanding any judgment in a currency other than United States dolIal'll1 not be discharged until 
the first business day following receipt by such Initial Purchaser or controlling person of any sum in such 
othel.· currency, and ooly to the extent that such Initial Purchaser or controlling person may in accordance 
with normal banking procedures purchase United States dollars Witll such other currency. If the United 
Slates dollars SO purohased are less than the suul originally due to sucb Initial Purchaser or contrOlling 
persQu hereunder, eaoh of the Company and the Subsidiary Gutu'antors agrees, jointly 8l1d severally, as a 
sepru'ate obligation ruld ilOtwithstanding any such judgment, to indemni"o/ such Initial Purcbaser or 
controlling person against such loss. If the United States dollars so purchased are greater than the sum 
originally due to any Initial Purohaser or controlling person hereunder. such lnitial PUl'chaser or 
oontrolling person agrees to pay to the Company or the relevant Subsidiary Guarantor, as applicable, an 
amount equal to the excess of the dollars so purchased over the slim originally due to such Initial 
Purchaser or controlling person hereunder, ' 

Section 19. TIMB. TIME SHALL BE 0);7 THE ESSENCE OF THIS AGREEMENT. 
EXCEpT AS OTI-lBRWISE SET FORTH HEREIN. SPEClFIED TIMES OF DAY REFER TO NEW 
YORK CITY TIME, 

Section 20. ·pountemarts. This Agreement may be exeouted in any number of counterparts. 
each of which shall be deemed to be an original, but all such counterparts shaH together constitute one 
and the same Agreement. 

Section 21. ;§ffect of Headings. The Seotion headings herein &fe for convenience only and 
shall not affect the construction hereof. 
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Seotion 22. Severability, In case any provision contained in this Agreement should be 
invalid, illegal or unenforceable in uny respect, the nUdity, legality and enforceability of the remaining 
provisions contained herein shall not in any way be affeoted or impaired thereby. 

[lNTENTIONALL Y LEFT BLANK BELOW] 
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If llie !QreljQJllg i6 III Mc~rdBn\le wlth yout \lI\de,flltl\!\dlUIJ 1;)£ QUI' ngre~mo\ltt l)loDQ& 1l1~il and 
retIJI:u tQ Ul'-' company t\ cQ\lulllspa{t he~q.of" Wli~r6Up()1l 1J1l3 lnslnunollt, along WlQ1IIJJ ~QUl\I(lrpz.rll!i will 
bOIlQnl\l!\ bimUllg agreeI11Clnt,l1mQl'm iI,,~ Initial l?Ul'Qllasor~, the Company Dlld Ibt) Subsldlll.Q' OUI!(IIl'I\Qr~'lll 
lIooordQno~ with ite tIlItlI$, 

l)y~ _"-'-'_' ~ __ -.M .... _. __ '.:.-__ _ 

NalHe: 
. Ti!le: 

B),: 
Marne: 
1'm!'): "'" ~ 

Dh'ootOl' Authorlud SiSQOlol'Y 

\ 

" 

" 
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CONFIRMED AND ACCBPTED, 
as of the date first above written: 

CREOl'f SUISSE SECURItIES (liSA) LtC 

B)': 
Nalne: 
Title: 

POl' themselves and /18 R.ep~entlltives of the 
Initial Puruhasers named in Sohedtlle A hereto 
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CONFIRMED AND ACCEPTED. 
as of the dl\.tl' urat above writtl;lll1: 

BANe OP AMBRICA SeCURITIES LLC 

By: 
Name: 
Title: 

CREJ:)JT SUISSB SEC\JRITIBS (USA) LLC 

.Y'~ 
N~me: ~\\'t"\\~ ~OV'''''QV 
iITle: 1)\ ~(.'\'o or-

For themS6lv(!S and as Representatives of the 
blltlal Purohasers named in Sohedulo A hereto 

3S8r08 lI03~O 
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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, KS.c. 1985, C.c-36, AS AMENDED 

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

APPLICATION UNDER THE COMPANIES CREDITORS' 
ARRANGEMENT ACT, RS.C. 1985, c.C-36, AS AMENDED 

RESPONDING MOTION RECORD 
(Motion Regarding the Status of Sbareholder Claims and 

Related Indemnity Claims undel' the CCAA returnable ,June 26, 2012) 

June 21, 2012 LENCZNER SLAGHT ROYCE 
SMITH GRIFFIN LLP 

Barristers 
Suite 2600 
130 Adelaide Street West 
Toronto ON M5H3P5 

Peter H. Griffin (19527Q) 
Tel: (416) 865-2921 
flax: (416) 865·3558 
Email: pgriffin@litigate.com 
Peter J. Osbome (33420C) 
Tel: (416) 865·3094 
Fax: (416) 865·3974 
Email: posborne@litigate.com 
Sham N. Roy (49950H) 
Tel: (416) 865·2942 
F!IX: (416) 865-3973 
Email: sroy@litigate.com 

Applicant 

Lawyers for the Respondent, Emst & Young LLP 
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SAY: 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

TN 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 

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

AFli'IDA VIT 

Applicant 

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

1. 'I am a law clerk with the law firm of Lenczner Slaght Royce Smith Gl'iffin LLP, the 

lawyers for Ernst & Young LLP ("E& Y") in The Trustees 0/ the Labourers) Pension Fund 0/ 

Central and Eastern Canada et al. Sino-Forest Corporation et al., in Cotui 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, FTI Consulting, 

on June 20,2012. 

1 
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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, FTI Consulting, 011 June 20,2012. 

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

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 011 June 
21,2012 

CHRISTINA SHIELS 

2 
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Ell ERNST & YOUNG . . , 
• ; .' ; }f III Ernst & Vountll.l .. P 

Chartered AccotlOtanls 
Ernst & Young Tbwer 
222 Bay Street, P,O. Box ZS 1 
Toronto, Onll!riO M5K 117 

If Phone: (4 I/') 864-1234 
Fa...;: (416) 864,1174 

(j' to ~.Z4 
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June 21, 2007 "'. ry ,4 
"'''<'" .... ,Mr.,James,(Jamie,)M,.E.,Hyde ... ,,,.,,, " "" ....... " " .. "",, ~".r1~::!:. .. "" .. , .. :.~:". ,"". " .,.".,,, 

Chairman of the Audit Couunittee 
clo Sino~Forest Corporation 
90 Bumhamthorpe Rd W,~ Suite 1208 
Mississauga) ON) LSB 3 C3 

Dear Mr. Hyde: 

1. This en.gagennel1t lettert including any ad<lltioual terms that are attached, (collectively~ the 
<IAgromp,r.;nt") con:finns tho terms upon which Ernst & Young LLP (''we'' or "EY") has been 
engaged to perfol1n Ii statutory audit and report on the consolidated financial statements of 
Sjno~Fores1 COl'pol'atiol1 ("Sino-Forest" or the uCompany") for the year ended 
December 31~ 2001. The services desoribed in this paragraph may hereafter be referred to 
as either "~udit Service" or "Audit Services," 

Audit Responsibilities 'and Limitations 

2. The objective of om audit is to express an opinion ou whethe(' the consoHdatedfinancial 
statements present fairly, In all material respects, the financia.l positioll,results ot' ol~erations 
and' cash flows of the Company in conformity with Canadian gen.erally acoepted acco\l:nting 
principles. 

3. We will conduct our audit in aocordance with Canadian generally accepted auditing 
standards. Those standards require that we plan l1.m) perform the a.udit to obtain reasonable, 
mther than absolute) assurance that the consolidated financial statements takeu as a whole 
are free of material misstat(IDlel'lt, whether caused by error or fraud or illegal aots whose 
consequences have a material effeot on the consolidated £lnandal statements. Thore are 
inherent limitations in the audit Rtocess, inoluding, for ()xamplejthe use ()f judgment and 
selective testing of the data underlying th@ finat10inl statements, the iflher~'llt limitations of 
internal controls, ~d the fact that muoh ·of the audit evidence available to the auditor is 
persunsive father than conclusivcl ill nature. Furthermore, because of the natnre of fraud, 
including attempts at cOllceaiInent U'll'ough collusion and forgCi!)'t an audit designed and 
executed ill accordance with Canadian generally acoepted a:l1diting st.andards may nut deteot 
a material fraud. Further, while effective intemal ooutroL reduces the likeLiI'lood that 
misstatements will occur and remain undetected, it does not eUminate the possibility. For 
these reasons, we cannot guarantee that fraud, error and megal acts, if present, will be 
detected when conducting an audit in accordance with Canadian generally aocepted auditing 
standards. Also, an audit is not designed to detect error or fraud that is immaterial to the 
consolidated finanoial statements. 

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

A Member of frMI & YounJl G/oool 
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results of the audit to the Company's Audit Committee. Such matters includet when 
flpp'licable~ disagreements with managemoot, whether or l:iOt resolved; SCJ'ious diftic.ulties 
encountered in performing the a.udit; Oul,' level ofrespollsibiHty under professional standards 
in Canada for the fimmcial statementst for intemal cO'lltroi. and f()r other inio1'llUl.tiOtl in, 
documents containing the audited financial statements; unrecorded audit differences that 

" " .. ,. w
th
··· ~r.~ i:i~l.~~FirJ?:!l1t: . ~~~ . P.r. ~~.t:!~~~~~?:.~~.~ ·h~? .~~. ~~~:~~~~~~}.). '~?1~~~' ~c." ~.i~~:~~~!?:. ~~~~. ~~}:~~~. ~~~~~$.~~~?, .~~ .............. . 

e unanOla stateJ.nents as a W QICj cuanges itl t le ompany S slgllll101ll'lt aaCoullttng 
policies and methods for accounting for significant unusual transactions 01' fbr controversia.l 
or emerging areas; oUt' Judgments about the quality of the Company)s aocounting principles; 
our basis for conclusio1ls felgriing SI.'PJlsitive accounting estimates; management's 
consultations~ if any, with other a.coOlllltants; and major issues discussed with management 
prior to OUT retention. 

5. We will obtain !:)l'e-,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 
prooedures. In addition, ill accordance with CICA Handbook Section 5751. 
Communications with Tllose Having Oversight of the Fillal/cial R<?porttng Pt()()ess, we will 
communicate in writing to the Audit Comurlttee any relationships between Emst & Young 
LLP, its pmtners and professional employees and SinomForeat (including related entities) 
that, in. our professional judgmen.t~ may reasonably be thought to bear on our independence. 
Further, we will confirm out independenco with respect to Sino·Porest, 

6. As part of our audit. we will consider, sol~ly for tho p'\tl:pose of planning our audit and 
detennining the nature, timing, and extent of our 1l.1.1dit :procedures, the Company's internal 
controls over financial reporting. This consideration will not be su.ffioient to enable ns to 
provide assurance 011 the effectiveness of internal con'tFols over financial reporting or to 
identify all significant weaknesses. 

7. If we detemrlne that there is evidence that misstatements, resulting from error, other than 
trivial errors, or that fraud or illegal or possibly illegal Mtsl:llay exist or have occurred 
(other than illegal acts that are considClred inconsequential). we will bring 8tl(!11 matters to 
the attention of an appropriate level of' numagcmcl1t. The type and signHlcance of the rna.tter 
to be communicated will detemrl.n~ the level ofmanagernent to which tho comullmicatiollls 
direct~d and whether the communication is also made to the Audit Committee. If we 
become aware of fraud involving seniol' management or fraud (whether caused by senior 
management or other ~~m»loyees) that causeS a material misstatement of the consolidated 
t1nancial staten.lents, W(i will report this ~!D.atter directly to the Audit Committee. We will 
also determine that the Audit Committee is adequately informed ofmisstatements, resulting 
from error, other than trivial errors and illegal ~r possibly megal acts that come to our 
attention un.less: they are clearly inconsequential. In addition, W~ will inform tho Audit 
Committee and appropriate members of management of significant audit adjustments and 
signjficant weaknesses in the design or impJell'U!lltntion of internal controls to prevent or 
detect fraud or error noted durin.g om audit prooedures) as well as related party transactions 
identified by us that are not in the nonnal ooutse of operations and that involve significant 
judgments made by management concerning measurement and disclosure. 
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8. 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 
contlUul1icated will be those that we identify during the course of our audit. Audits do not 
usually identify aU matters that may be of interest to mana,gem.ent in discharging its 
responsibilities. 

''''R-eviffWS 'offJn'tl1faited·blt81·tm'Fin'ancial.Jn/ormation""·" , " .. " '''',' ... " ..... "." .. .,,,., ."" .............. .. 

9, We will perfonn a review of the Company's unaudited interim financial information in 
aocordance with crCA Handbook Seedon 70~O, Auditor Review of Interim Financial 
Statements. for the third quarter of the Com.pany's fiscal year and we will report orally to the 
Audit Committee in this regard. 

10. A review of interim financial information consists principally of performing analytical 
procedures and making inquiries of management responsible for finanoial and accounting 
matters. A review is sUbstantially less in scope than an audit conducted in accordance with 
generally accepted auditing standards t tho objective ofwhlch is the expression of an opinion 
regarding the financhu statements taken as a whole. Accordingly, we will not express an 
opinion on the interim fma:ncial htibonutkm. 

11. A review includes obtaining sufficient knowledge of the entity's business and its internal 
control as it relates to the preparation of both mmual and interim financial information to: 
identify the types of potential material misstatements in the interim. financial information 
and consider the likelihood of their OCct1I1enCCi and select the inquiries and analytical 
procedures that will provide us with a basis for conununicating whether we are aware of any 
material modifications that should be made to the interim fiaancial information for it to 
confonn with Canadian generally accepted accounting principles. 

12. 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. 

13. If, during our review PNcedures, we determine there is evidence that fraud or illegal or 
possibly illegal acts exist or may bave occnrred (othel' than illegal acts that are: clearly 
inconsequential). we will bring such 11latt~·s to the attontion of an appropriate level of. 
management. If we become aware of fi'aud b~vo.lvi.ng S4Il1ior ma:l.1agement or fraud (Whether 
caused by senior management or other employees) tbat: c~uses a. mat(-)'rlal mlsstatelllent of 
the interim financial infonnation, we willl'eport this matter directly to the Audit Cott1lllittee, 
We will determine that the Audit Committee is adequately informed of illegal aots that come 
to om 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. 

Managemel1l's Resp(Jn$i/Jllilie9 (lltd Representations 

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 

Jfj.l\G' 
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responsible for establishing and maintaining effective internal controls, for properly 
recording transfI<:tiona in the acco1.U1ting r~ordB, for safeguarding assets, and for identifYing 
and ensuring that the Company complies with the laws and regulations applicable to its 
activities. 

15. The design and implementation of int~mal controls to prevent and detect :fraud and f;trOr are 
, , , 'the"responstbility 'o:f'tlre' 'Companyts- , management," as"is- ' 8.l1,-asseSSffl:ent, oHbe·n-sk·thaHhe· 

consolidated financial statements may be materially misstated as a result of fraud. 
Management of the Company ia responsible for apprising U8 of aU known instances of fraud 
or suspected fraud, illegal or possibly illegal acts and allegations involving financial 
improprieties reoeived by management or the Audit Committoo (regardless onhe SOU1'CO or 
fonn and including, without limitatio14 allegations by "whist1e-blowers~Jl employees. fomler' 
ompJoyeesy analysts. regulatoB or others), and for pl!oviding us full access toinfbrmation 
and facts relating to these instanC<;)s and allegations, and any internal bwestigatio:ns of tbem, 
on a timely basis. Allegations of finanoial lltlproprieties htelllde allegations of manipulation 
of fiuancial results by management or eml)loY@\'lll, mlsapproptiation of ass~ts by 
management or employees. intentional Cir(ltltnVentioIl of internal controlsf lnappropdate 
influence on related party transactiolls by related partiesy intentionally misleading BY1 or 
other allegations of illegal acts or fraud that could have a non-trivial effeot on the financial 
sta.tements or otherwise affect the finanoial reporting of the Company. If the Company 
limits tho information otherwise available to us under this paragraph (based on the 
Company's cla.1ms of solicitor/ cUent p1'ivilege, litigation privilege, or otherwise), the 
Company will il'l.IDlediately inform, us of the faot that certa.in infonuatiQn is being withheld 
&0111 lJS. Any Buell witbholding of infOl'll1ation could be considered a restriction on the scope 
of our Audit Services and may alter tb:e fonn 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 oontinue as the 
Company's audttors. The Company and we will disclose any suoh withholding of 
infonnation to the Audit Co:rrunittee. 

16. Management of the Company is responsible for providing us with and making available 
complete fman(.)ial records and related data and copies of all minutes of meetings of 
shareholders. directors and committees of directors; information relating to any Imown or 
probable instances of noh~compliance with legislative ot regulatory requirements, including 
financial reporting n~quiren1ents; and infonnation regarding all related parties and related 
party transactions. Failure to provide this infonnation 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 oonsolidated financial 
statements and unaudited interim fmancial 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 statemenls and Wl8udited interim, financial information taken as a 
whole. 
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18. As required by Canadian generally accepted auditing standards, we win make specific 
inquiries of management about the representations contained i.n the consolidated financial 
sta:tements and unaudited interim financial information. Management is responsible for 
af[lllIling to us in its representation: lotter and providing us information regarding the 
Tooognition, measurement and disclosure of specific items, including but not limited to the 

57 

. , " ,., . .f.q~I.~w.~n-g;""." ..... ,,, .... ,,.,,,,,, ..... ,,,,,.,, ... ,, ................................ " ........... """ .... ",, ................ , ........ , .............. ,. 
• 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; 

• any plans or intentions that may aff-ect the carrying value or classification of assets and 
Ua.bilities; 

• information relating to the measW'ement and disclosure of transactions with related 
parties; 

., an assessment of all areas of measurement uncertainty known to management that are 
required to be disclosed iu accordanoe with CICA FIB Section 1508, Measurement 
Uncertainty; 

• information relating to claims and possible (llaims~ whether or not they have been 
discussed with the Company's legal counsel; 

• information relating to other liabilities and contingent gains or losses, inoluding those 
associated with guarantees, whether written or ora~ under which 1he Company is 
contingently liable; 

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

• infom.lation relating to complianco with aspects of contractual agreements that may affect 
the consolidated financial statements; and 

.. infonnation concerning subsequent events. 

19. At the conclusion of the applicable Audit Service, we obtain reprlilSentation letters from 
certain members of management to oonfi.nn significant representations on matters that are 
directly related to items that are material. either individually or in the aggregatev to the 
consolidated financial statements; matters that are not directly related to ~tems that are 
materlal to the consolidated financial statements but are significant, either individually or in 
the aggregate to the engagemellt; 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 out 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 
infonnation provided during the course ofthe audit Over which it intends to assert a claim of 
privilege and should matk any such documentation accordingly as further d~scribed' in the 
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attached additional Terms and Conditi,ons (refer to the provision captioned "Auditor 
Oversight"). 

21. To assist BY 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 Iltlbstantial stockholders, omcers~ and directors disclose, matters to the 

, .. "Conipany 'for 'cQj1itllntfi'~atkif!' to' 'BY' 'regarding tl:l:e' natttre' ,of, allY 'd11'ect"ot1natectaH:l'HJirect''' , 
business relationships that the substantial stockholder, officer, or dixe<:tOl', or an;y I1lember of 
their immediate fmlIily (i.e., a porson's spouse, spouse equiva,lent~ and d-epondfJnts), bas with 
BY or any of its affilia.tes, ()l' an ownership interest of five percent (H' more in, or situadons 
where they serve as an ()ftlcer or director of fillY company (public 01' plivate) that has a direct 
or matc:n-jal indirect busines81'elationship withEY or any ofits affiliates. 

Fees and Billings 

22. We estbnate that the fee fOl' our a:udit of the 2007 consolidated fimll'1cial statements wHl 
tang-efrol').'} US$550)OOO to US$650,OOO plus out of pooklilt ex:pens"s fmd the review of the 
unaudited irlt~l"imfinanc1!\1 information will rnl1ge u'om US$S5,OOO to US$(0)OOO plus OT.tt 
of pocket expenses per quarter. However~ our aetual fee luay Gxce(ld the top of this range. 
We wlll submit our itlVoices in accordance with the ngreed upon billing sohedule. and 
payment of them will be made upon receipt. 

23. OU\' estimnted fees and schedule c;f pel'fonnance are based UPOl1. among other thhlgS~ our 
prelhl1.inary review of the Company's reool'ds and t'hl;? r.epresentations Company porsol'lllel 
have lnltde to us. and are dependent upon theCompany's pcrsOlmel providing a rcasonable 
level of assistance during the AuMt Services. Should out' IIf:lstll:hptions with respect to these 
matters be incorrect or should the results of oUtprooedures. the condition of the records, 
degree of cooperation, or other 11latters beyond our reasonable control require additional 
oommitments by us beyond those upon wllich our estimated fees are based, we may adjust 
our fees and planned completion dates. II) additiml. te{Js furanyonnsent to the use of the 
audit report Olttside or Section l(b) of the Addendum or any special audit-related projects, 
such as proposed business combinations or l'esear()h and/or oonsultation on speoial business 
or financial issues~ will be biBt;ld separately mn., the fees referred to above and may be the 
subject of other written agreements. 

24. Canadian securities legislation reqnh:es tha.t any reporti11g iSstler filing an auditor's report 
dated on or alier Match 30, 2004 must ha;ve that report signed by an aud.iting firm that has 
registered with the Canadian Public Accountability Board ("CP AB tI

). Audit prms 
registered with CPAB are .required to fund CPAB's costs. Fees at'e levied based. on the most 
recent audit fee..'l as defined by CP AB. charged by the CaIfadian finn and reported in our 
registra.tion information. We will bill an reporting issuer clients a portion of the CP AB levy 
on a recovery basis. Your proportionate sharCl' will be based upon the moat recent audit fees 
reported to CP AS and billed far your engagenwnt1 multipli<>.a by the annllallovy rate set by 
CPA13. CPAB sets the rate amlUally and the fee fDr the most recent y<:arthat has boen 
detennirwd was 1.6% of audit fees. This amOt)llt will be charged at the effective CPAJ3 rate 
anmlaHy and will be billed when the annual invoice is reCleived from CP All 
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Use and Disc/osllre of the Audit Report 

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

Other Matters 
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... i (5 ~ .. ' ;fl~~' 'Company' S'i-iaf{' pi:oVlae'iQ' 'iii;' 'copies' 'of U'ie' 'l,iiiit'er's 'pf60fS'of'it.!faiif:tltaI'l'e'tlQ'rt' prll.1f 10' ,"," , .. ' ., 
publication tor our review. Managelllentofthe Company bears tlle primary respol1sibility to 
enS\lfe the 111mual report contains no misrepresentations. Management is also responsible 
for identifying subsequent events ilnd pl'ovidl,ng appropriate disclosurein~ andfor adjustInent 
of, the audited financial statetnel1ts as a result of such (;}vcnts as required by generally 
accepted a;oco1:1ntingptiuciples. We will review the report for consistency between tho 
annual finallcial statements and other information oontained in the report, and to det~ine 
if the financial statements and our report thereon have been accurately reproduoed. If we 
identify any errors or inoonsistencies which may impact on the financial statements, we will 
advise management and the Audit Committ(~¢ as appropriate. 

27. By your signature belo,w. you confirm that the Company~ through its Board ofDirectors1 has 
authorized the Audit Connnittoo to enter int() this Agreement with us on the COInpall~ls 
behalf and that you haVf.'I been expressly authorized by the Audit Con1l:l.1ittee to execute t.his 
Agreement on behalf of, and to bind, the Company. 

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

BY 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 
ofthe Company and return it to Fred Clifford. 

Acknowledged and agreed: 
Sino-Forest C<H'PoratifJ;u 

~~~J de 
es (Jarrll~ Hyde 

(~ C airman of the Audit Committee 

Yours very truly. 

~ ~1f'~I..W 
Chartered Accountants 
UccllSed Public Accountants 



336
60 

au ERNST & YOUNG 

(1) Annual FimmciaJ Statements 

(a) E&Y acknowledges that the Company is a reporting issuer under Canadian securitie& 
" legi&latiou, s.ndl()r'is.s~1?jeot to .St;ourities-legisbatiGn, in· other.jurisdictions. and .11M.an.obligation. , , .. 

to: 

(1) file its annual financial statements and E&Y's acc<)mpanying audit report (referred to as the 
"audit report") with the securities regulators having j uris(iiction over the Company; and 

(li) mail those documents to its security holders, either as part of the Company's annual 
report to shareholders (refe\.ied to as the '~annual report") or separately. 

Filing those documents and/or including them in the ann\lal replart will result in such documents 
being "released" as that term is defined in scotion 138.1 of the Securities Act (Ontario). 

(b) E&Y hereby consents (within the meat1b~g cOlltemplated by section 138J(1)(e)(iU) of tbe 
Securities Act (Ontario}) to the al1nl1al ilJing of the al,ldit report and to i'he inolusion c)f the audit 
rt."Port in the annual report if all of the condttions setout below are nlet. The effective date of 
suoh consent is deemed to be: the date of the audit report. The <londitions are as follows: 
(i) the filing of the audit report or the mailing of the annual report, as the case may bel oocurs 

within 5 business days of the date of the audit report; 
(ll) neither the chief executive offioer nor the chief financial officer of the Company is aware of 

anything which would result in the financial statements containing a misrepresentation (as 
such tenn is defined in section 1(1) of the Securities Act (Ontario»; 

(iii) since the date of the audit report no t<rnatetial clmngo" (as that term is defined In seotion 
1(1) of the Securities Act (Ontario») or Otllef event hua OOClI!'fCcl, Of iniormtltion become 
available~ that would require disclosure in or adjustment to the financial stalements to make 
those statements current and in accordance with Canadian gooeraDy aooepted aocounting 
principles as of the date that !hey are being released; and 

(iv) the oonsont provided in this engagement leiter has not been withdrawn in writing before the 
audit report is filed and/or the annual report is mailed, 

(0) E&Y expressly does not consent to the use oftbe audit report. artho opiniQl1S'oxpressed in the 
audit report, in any "dooument" or "publiC! oral statement" (as those tenus are defmed in section 
138.1 of the Securities Act (OntariQ»).in any othercilvumstance. In particular, E&Y does not 
consent to: 
(i) the filing of the audit report after toe outside date referred to in paragraph (b)(i}i 

(if) ~he 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); 

(Hi) the inclusion of the a.udit report in: 

{I} a prospectus, I!. takeover bid circular, an issuer bid circu.lar. 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 .. \ 1\ 

jfl 
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(3) any <ldocument" (as that term is defined in section 138,1 of the Securities Act 
(Ontario» other than as specified itl 1 (b); or 

(iv) the Company or any other person su:m:rnari.zin,g or quoting from tho audit report in any 
"document" or "public or'!l statement» (as those ten:l:ls are dermed in section 138.1 of the 
Securities Act (Ontario»), 

.. ". . (d)"lf'ihi Company' wisneStO' '(i)' me' the' alidlftep'otrWitlHi'se'r.'l\ll'i'ti'ell'cOl'l1'rt'lis-siol1' aft-ef'tillnmt.1tde ... 
date referred to in paragraph (b)(i) but within the time specified bY' the applicable seourities ' 
legislation; or (ii) include the audit report in the annual report if the annual report is rrul.iled 
after the outside da.ta referred to in paragraph (b)(i) then; 

(l) a further written consent from E&Y is required; and 
(2) E& Y will undertake such addition!!l procedures lIS 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 procedtlfes. 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 ~f Wrltt~n Consent 10 the Use of the A.udit Reporlin a Continuous Disclosure 
Document, published by the Canadian Institute of Chartt:l"ed Acoountants. 

(e) If the Company wishes to inolud~, sllmlTllUi'l.e, quote u'orn ar ot11erwisetlse the audit l'epOl't in 
any '~document" or "public ol'al stt'ltementll(as those oorms are defined in seotion 138,1 oIthe 
Securities Act (OntMio», in any manner of:l:ler tIl1.~n that pen'l1itr.oounoet·paragi'l'lpl1 (1» or ~d), 
the following procedures will I,\pply: 
(i) the CQmpal'ly will, in wrl·ting, request B&Y'8 further written consent to thnt use; 
(ii) if E& Y agrees that the request Is an appropriate us/.) of tlle audit report, the COl.llpany and 

E&Y will enter into ~m engagement. Jetter setting ont tblil terms of suah engagemel1,t, 
including the soope of the procedures to be undel:taken by If,&; Y <ll1d its fee for pe!'formiJll~ 
theoo services; uno 

(iil) E& Y will undertake such addjtional pr(')oedures 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 appli-eable proc;:edores, E&Y is in Ii position to provide its further 
written conl.ent to suoh 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 Financt~ Statements 

We expn~ssly do not consent to the use of anycommunicatioll, report, statement or opinion 
prepared by n&Y on the interim finanoia.l statements and SUQ1) comnllmicaii:oDl'l'lllY not be included 
in, summarized in, quoted from or otherwise used in any 'Idocument'~ or "public oral Iltatement" (as 
such terms are defined in seotion 13&,1 of the Securities Act (Ontario», 
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Terms and Conditions 

Except as otherwise specificaHy provided in the engagement le.tter <,w contract to whioh these tenus and 
conditions are attached (r.ollectively) the ftAgreement") the following additionuI tenus and oonditions 
shan apply. As used herein "EY" refers to the Ca.nadinn fun) of Ernst & Young LLl', "BY Entities" 
means BY, all members of the global Ernst &. Young network, Brnst & Young Global Limited, apd any of 
their respective affiliates (and "EY Entity" means anyone of them), 

'1; ,. -Services'" 'E¥ ·shall·e.x-erGise· (:i:tH)'pr0'f0ssiona.l ,care. and .compe.teQCtt in 1he.p<rlPr:r.wm~Q. ~f. m~ .!i.w:vjR~~ .... 
provided pursuant to this Agreement (the "Servicesn), 

2. Unexpected Events • If ohanges to the scope or timing of any SerVIces are required becmlse of a 
change in applicable law or pl'ofesslo}l@.\ standards or events beyond a party's reasonable control, but 
not involving its fau.lt or l'Iegng~noe (at1Y of whioh, a I'Change"), the parties agree to adjust the fees 
f()l', andlor tinlillg of} the Services appropriately and, ifneoesslil'Y, ollc/at will obtain Aud.it Comn1ittoe 
a-])prQYal of [mch adjustments, Each patty shall be excused from default or delay in the pe.l"fOt'l1lllnCC 
of its obligations (other t'h.an payment obligations) under this Agreement to the extent oaused by Ii 
Change, 

3. CUent Dattl & Inf(ll·uud1o)). R Client w:llll~rovjdel 01' catls!) to be provIded, to BY in a timely mamlel' 
complete al1d aCOl.lrllte data and infofnlatioll ("Client Data") and. mooess to reaont()cs ilS nmy be 
reasonably }"e(1'llred by EY to perfor:m the Servioes. EY may disclose CHClli Datu to ol1l"'I' EY 
:Entlties for. the purpose of relldering the Sel'vic~g, BY l'Xlay also disclose Cliemt Data to other BY 
Elltit1es for the pm'Pose,1 offtll:fillblg its proies&lonm:l obligations to lliana.ge confliots of interest and to 
IDnintllln !'mditor i.tldependencl.!I IlS w611 as toiruple:n1l)tlt st1mdardlzed pet'fon-nanoe reoording and 
documentatioll systems wit}lil1 the global Ernst & Young netwol'k, EY Entities or their service 
providers way store Client Data, which 1lll\y include ll(~sonal infol1l1atiol'l. outside of Canada. 

4. Confidentiality - Subject to the other terms of this Agreement, both client and BY agree that they 
will take reasot\able steps to ma.intain the confidentiality of any proprietary or oonfidential 
information of the other. 

S. EY Waiver Re: 'tax Advice - Notwithstanding any confidentiality obliga.tions ot' other restriotions 
on disclosure contained in this Agreement. with regard to: 

(a) any oral or written statement or advice related to tuxes provided by BY with regard to a 
per\lon or entity that: 

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

(ii) qualifies as a US Controlled Foreign Corporation (i.e" 8m}t) .. US corporation that has US 
shareholders (US -peroons tha.t directly 01' indirectly (IMl 10% or moro of the total 
combined voting power of all of the clasees of stock of such no:n~US oorporation) that 
own in the aggregate more thm1 50% t}f the total vote Or value of' such nan-US 
corporation); 

(b) any oral or written statement or advioe regarding US taxes or tax advice related to a 
transaction that could affect a US tax; or 

(c) where SEC audit independenoe restrictions apply to the relationship between client and any 
EY Entity, any ora [ 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"), 
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EY expressly authorizes client to disclose to any ;md all pel'sollSt without limitatIon ot' any kind, uny 
such Tax Advlc~, including any falilt that may be rolevant to understanding such ~rax Advice, and all . 
materials of allY k:il1d (including opinions and other tax analyses) provided to cliex\t in relath;:m to such 
Tn:l( Advice. However, becnuse the 'raJ( .AdvlcfJis f«llely fer the benefit of allent and is not to be 
relied IIp(m by any other person or entity, client aha:!l infoon· those to wllom it disoloses IIny such 
information that they may not rely upon any ofit for any purpose without BY's prior written COllsent. 

6. PrlvMY· Cli6l1t oonfirms to EY thnt it. 111\S obtahled any CQllsenta that mny be required under 
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, ................... m~11U9J1\;t!~J?t.i:ffl9;YJP.~~'.I1}~~~f~~}I~y' ,?~lf~?~i?~~.~!8e o~ di$olo~ure of lJeTsomd infonnatkm tha.t is 
necessary ili order I(}f flY to pnmde tlieServicea.. EY·snIiI1"tim~eie·to'1IPI)t16ai:Jt~rtft'lVlr6Y·11t"gislatiotl .. ·",· .. "".", " .. 
when deaUllg with personal infoI1l'l11:t10l'l j~lat wall obtained from cHent, 

7. Anditor Ovorsight ~ Client hereby aclmowledgf'",'i thatRY muyfro'Ul thne to Lime reeeciv(l re.quest.s or 
orde1'8 from tbe Canadian Public Aocountal'il1ity Board OJ: from professioual, securities 01' other 
n:.gulatot'y or guvemmental I\utlwrities tl'lat fulfill 9imilal' funcf:iOl'l8 (both ill Canacl&nod abroad) to 
provide them with hrformation and copies of doollrnents in EV'l! files including EY's working papers, 
alld other wOl'kriproduct relflting IX'I elicmt'a I'Iffulrs. Client cel'lSf.ntll tQ BY l)fOviding 01' produoing) as 
applicable, tllf .. 'se documents llnd illfotl1\ation without :fu1'lh~ refcrence lO, or authority 1'rQn~ olient, 
Except wherl'l prohlbfb::c1by law, if Il. reqoost or o.rder is dirootly r~1ated to an inepection or 
inveslj,gation of Eyts t\udit of cliout1 EY will advise client of the request or order, 

Wllen a. regulatory R\\thority requests Qoceas to EY's WOrldtlg P311erS and (>ther W{Jl'k"pl'oduct ,relating 
to client'g affairs, BY' will) O1l Il, rensollllble efforts basis, ~fuse aooess L'Q any dOOltrtle»t over whioh 
client has expressly infor.med EY that oIient aaalllllS privilege, exc.ept wh~ disnlosul'(l. of documents 
1.<:1 required bylaw or requested by IlprQviuolttll'llstiinte/0I'd0J: of Chartmd Aaoountants purs'!.umt to 
itll statutory Illltllolity. Client nmst 1'tUlJ:k all), d()Otl111ent ave): which it ass¢rls privilt}ge M privileged 
i'md inform BY of tht;; grounds for oliel1t1u assertion of privilege (auch as whethe.r it ¢Jatms solieitor
client privilege Qr litigation privilege). 

BY will also be required to provide information relating to the fees that EY oollects from client for' 
the provision of audit servioes> other accounting services and nOll-audit services. 

8. lut(~I·JU~.t Communicatiou·1} • Unless otherwhl{J agreed with cHent, BY at\d othm,' EY Entitiea m~'l.Y 
correspond by means of t1)e Intf..111.et or other electronic media Cli' provide infoffiiatlorl to client ill 
electronio rom'!. There areinhfll'tmt .dsks ass0c:~wd with th~ electronio transmission of inf0tn111tion 
on the Internet or otherwise. EY (lIUli'Iot gutmUlte~ tbe se:audty and ilttoglity of any eleotronic 
communioations sent or received in relation to this etlgagenwnt and cannot guarantoo tll<1t 
transmissionll or other electronic inforrna.tioJl will be fl'ee fi:om infeoticm by viruses or' ClvIler forms of 
malicious software, 

9. rutint to Terminate Servl(!es ~ S\1bje~t to (ltty npplicablc professional standards and legislation, 
either party may terminate this Agreement, with or wlthoul ca1l8t)~ by providing written notice tl) the 
other part.y. In the ev~:nt of early tern1inatJQn~ for whatever );OOSOrJ, client will be ilwoiced for time 
and expenses incurrerl up tQ 'the Md of the notice peri()dlogcther with reasonable time and expcllsea 
incum~d to bring the engagemellt to s. close in fl prompt and orderly mannCl', lilY shall also bave the 
right, UpOll 7 dnys prior notioe, to suspend perfOl1lJaIlo" of t11e Services in the event ulient fails to pay 
flny rtmOUllt required to be pnid unde!' this Agreement. 

J O. Expenses ... C1i<mt slut.ll reimburse BY for !'Ill reas()nable expensesinoul1'edln connection with the 
p¢rformance of the Services, The costs of l'ldnl1nistretive items such as telephone) research rnnterial; 
facsimile, overnight ll1aiJ,messfln~e:r, administrative !;upport, among others will be billed to client at 
11.5% of EY'g fees for professional seJ"vices, lteasonable rtl'ld customary out>-()f-pocket expenaea for 
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item& such as travel, meals, ilccommodations and other expenses specifically related to this 
engagement will also be charged. 

11, BUltug & T~es ' Bills including eXl)¢IlSOS will be l'Gnderedon a regular baais IlS the assignment 
progresses. Accounts fll'f: duo when rClldered. Interest on over-iine accQlll1tsis cllj~1tlllltedat the rate 
nOted on tru! invoice conmle'l.'1ci:ng lOdny~ following the date of the invoico. The feea, expenses and 
other ohatgespayable})m~euant to this Agreement do llOt inolude taxes or duties. All appIlcabletax6s 
or duties. whether presi,ntly in foro~"r imposed in the futuro, shan be assumed and paid by clitll1t 
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.. witil0l1t ,d<uluotion, rl:otn thlJ,f~.~.$,. ~~lI.t}n~!(~. ))n4 ,~l}l!!g:.:~.?~r~~~~, . 
• , "'''''.'~''.'~'''.'<~''~'' .... '''.~ •• , ...... "-.~. ", .• '., 

1.2. Governillg Law·· This Agreement shall be govcmed by and ooll8tl'Ul')d in accordance with the law$ of 
tbeProvince of OntllDo and the 1~~w8 of Canada applicable tller.ei.n~ without regard to principlcf:I of 
oonflicts of Ja;w. The parties hereby n'revoml.bly and utlcomlttional1y submit and attot'tl to the 
exclusive jurisdictIon of tllC courts of tlle Provilloe of Ontarlo in conllcctio11 with any disputo, olaim or 
other mutter arising out of or relating to this Agreement or the Services. 

13. ltY Rf.l}'HH'ts • BY retmlls nil copyright and other Illte1Jectual.properl:y rights itl eV61'ythillg developed, 
designcd or CI'!%l-tt;:d by BY either before Ot' durit\g the oourse of llll engngcmentillcludlngsystel'ns. 
mothodoIQgies, software, know-bow and worRillg papers. BY alao rotai11S a:ll copyright and other 
intel1eohml pr{)perty rights in 1111 repon:s. advice or other commnnications of any ldud provided to 
QHent )n any form (written Of oth~rwise) during the course ()f an ongagement ('IReports"), although 
olient shall have th\! (1.111 ·l'i.ght to USt'l Imy Reports within its own ol'ganjr.n.tion. Any RePOlt:a art;; 
provided solely for the purpose of tilia <mgngemellt, Stlbject to "BY Waiver Be: Tax AdviceH above, 
no Report (and no plJrtion, Slll'!1lllary or abstract theJ.'(lQf} may be disclosed to flny third party witliotll 
r~yl$ pl'ior written can8(;nt. Without limitation. exc\'lptas otllcrwise spealtioslly \'l:gl'ood in the 
(mgagelllel1tl~tter into which tho6e tm:ms md conditions are 1l1CQrporatei! client agrees that it will not, 
and win not permit others to, refer to BY 01' reproduce, quote or refer to any:Report (01' any portion. 
snmrrlllrjl or abstract thereof) in any dootunent filed or' distributed in connection with (i) a pnrchase at 
sale of seourities or (ii) oonthlUoU8 disolosure obliga.t.ioTIS undor app'Jicable securities laws. TN does 
notasst1mc any duti~ or obligntlOllB to thirdpnrLies who mAY clbtain access to any Reports,Rmy 
set'vices or proocdure.s perf.ormed for <z1ient WC1'C not l)lrumed Of conduot;;ct (t) in oontemplation. of 
reliano(: by})artioular thil'd })arties en) with respect to any Bpeolft(l u:al:l&RotioHcontlirmplated by atl\ird 
patty or (iii) with ree.poot t.o the interest!! or requirel'l1entsof l1mticula.t' third partiell. Client \nay not 
rely 1m allY draft :Report. 

14, LImitation of Liability ~ To the fullest extent pertnitted by law and regardless of whether such 
liability is based on breach of contract, tort (including negligenoe)) strict liability, failure of essential 
putpose or otllerwise, 

(a) BY's liability sha,ll b~ several and not joint and several, llolidal'Y 01' I" solidum und BY shall only 
be Hable for its propottionato share MallY total liability based on degree of faillt having regard to 
the contribution to any JI.IBS or damage in question of tmy other persons responsible nnd/or liable 
for such loss and damage; 

(b) in no event shaU either party be liable to the other for any consequential, jnlJidental, indirect, 
punitive or special damages (including 1058 of profits, data., business or goodwill) in connection 
with the performance of the Services or otherwise under this Agreement, even if the relevant 
party hM been advised of the likelihood of such damages; and 

(c) intmy case the tom} aggregate Uability of EY arising out of orrelatlng to this Agreement or the 
SeT'ViCeR shall be limited to the greater of (i) the total fees paid to EY for the Services and (H) 
$1,000,000. This paragraph shall not limit 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', Imbility for "'" or damage cBused by the fraud or wilful misconduct of EY, ~I( ~ 



341
, , 65 

E!J ERNST & YOUNG 

For the purposes of this section (IiLimifation ofLiahlfity'J, the term EYincludes aU other EY Entities 
al"ld any subcontraotors, members, shareholders, directol'S, officers, managers, partners or etnployees 
of BY or any other BY Entity. 

15. Global Resolu'cCS » EY Inay use the services of personnel from other BY Entitieli to assist it in 
providhlg the Servioes. BY shall be 601elyn~onsible for the performance of the Servic~ and aU of 
the other Habilitif,sandobligations uf BY under this A.~'¢em<mt Whether or not perfonucd,ln Wbole 
or part, by EY t any other EY Entity, or any :mboonfnlotor or personnel of any BY Entity. Client lind 

," h" ..... ,. , "" .. its. ,atl'iliates"ot:",otbe,t, persona ,Of, ~f;jtjf}$. ,fQ~, Ph ,m,t.Q~p'~ Syt: ,wbixluw .. ~tt.lt!f, .$,¥rng~~, ,~,1:9, ,P.>;9.Yt~9~" "." 
shal1 have; no recotll'se, lind sluul hdng noclaitn, against MY EY Entity other than BY) or against any 
subc(mtl'l'Ictora, mombers, Shllf0hQldersl din~otors, OffiCt:fS, IllMagers, partners or employees ofEY or 
any other EY Entity, or any of theIr iosl~eotlvc Sgset!l, in connection with the perfoJ.'l:'tla!loe of the 
Services or j))therwise under tllC Agrootllont. Other BY Entities and any suboontractors, 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 enfbroe any afits terms, 

16. No Applicllti()ll • The preoeding twol;lootiollS (Limitation of Liabmty, Global Ra.vources) shalt not 
~pply to 1:1'10 extent prohibited by applicable law or tOglllation (including for tlles.e purposes applioable 
rules and interpretations of the US Seourities and Exchangfl Co:mtt1ission reJating to atlditor 
independenoe and any applicable rules or guidanoe from a provinOial Institute/Order of Chartered 
Acoountants having jurisdiction). 

17. Solicitation & mring of EY Personnel ~ EY's independenc{'l could be compromised if client were to 
hire oertain BY personnel. Without the prior written consent of EY, client shall not solicit for 
ell'lployment or fora position on its Board of Directors, nor hire, any o\wr.eot Qr fOl1tler partner or 
professiollal ell'lployce <:>fatly tlfEY, any affilintethel"cof' or any otb~l' EY entity, if such pattner 01' 
profl1.!Sslonal otnployee has been involved in tlleperf(ltmall00 of any ~\tldit, l'o'V'iew, attest or Msm'alloe 
service for or l'eiating to client at allY tilne aince the date of fiUng of olient'g 1nost recent :finanoial 
statements with the relevant seeurities regulat<Jt'(s) or !Stock tl){obange(s) (or. If olient hilS not 
previously filed such fman'Cial statements, since the be8inning of the most reoent fisoal year to b~ 
oovered by client's first such financial stawments), Or in the 12 months preoedlng that date. 

18. SeverablHty ~ In the event auy provision of this Agreement is detennined to be invalid, illegal or 
unenforceable, in whole or in part, such provision shaH be deemed severed ft'om this Agreement to 
the extent required and the remainder of this Agreement shall remain in full force and effeot, 

19. 1,(';g~J l$foccodillgS • In the event BY is requested by aHent or is required by gov~nnneJl.t reg\llatioll, 
b'Ubpoen.a. or atrl!)l' legal pr()(lOSS to produce documents or persoIln(lll as witllesae,~ with foopt-:ct to t1)~ 
engagement for cli<mt, and provided that EYls not a party to the legal prooeedings, aUent shall 
rcimbul'sl!\ BY foX'" ]ltofessionaI time and expenses, as well as tl'le fees and expenses of aOlll1l1el, 
incurred in responding to such requests, 

20, LL11 StRtns - nY is a regi!-.1:ert.>(i limited liability partner.ship (HLtP\» continued under the laws of the 
province of Ontario and is registered 'as all extrn.pl'ovincial 1t1' in Quchllw and other Canadian 
provinces, Generally, a partner of an LLP has a degree of limited liability pI'ote~ltion in tha.t be or she 
is not personally liable for any debts, obligations or liabilities of the LLP that arise from t11e 
negllgence of another partner or auy person under that partner's direct supervision or control. A:s an 
Ltl). BY is required to nmint.ain oertain insurance. EY'sinsurance exoeeds the mandatory 
profcasional liabllityinsurnnee requin~ment$ established by any provincial Institute/Order of 
Chartered Acoountants. 
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21, Miscellaneou.s ~ BY shall provide all Services as an independent cOntractor and nothing shall be 
construed to create a partnership, joint venturo or other relationship between EY and olient. Neither 
party shall have the right, power or a\lthority to obliga.te or bind' the: other in my lmUlller. This 
Agreement shall not be modified except by written agreem.ent signed by the parties. This Agreement 
:may not be assigned in whole or in part by client without EY's prior Wlitten 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 expiIy of this 

66 

. .. . ..... Agreement,. .. including ... without., limitatinn."thQse, .. pr~'t1risions, .. h~~!l" Ql.tQ11LPn,tll .. ,~ ..ft.t.i.o.mm#prk. .... .,., .... 
Confidentiality. EY Waiver Re: Tax Advice, Auditor Oversl'ght; Limitation of Liability, Global 
Resources, SolioitatioTl &: Hiring of EY Personnel, IUld l.ltgal Proceedings. The provisions of this 
Agreement shaH opemte for the benefit of, and may be enforced by, other EY Entities and any 
subcontractorst members, shareholders, directors, offieers, managers, partners or employees of BY or 
any other EY Entity. This Agreement constitutes the entire agreement between tbe parties relating to 
its subjoot matter and supersedes all prior representations, negotiations and understandings. 
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August 7, 2008 

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

Attention: Mr. David Horsley, CFO 

Dear Mr. Horsley: 

Ernst /I, Youl'l9LLP 
Chartered Ac¢ount1lnts 
PaCific Centre 
700 We,1 G!?Qrqit1 Slft,,,,t 
P,O, Boy. 1.0 IOJ 
VMl;Ouwr, Briti,il Columhla v7Y I C7 

Tal: 604 891 8200 
Fax; 6()~ 64~ 5422 
ev,(oll1/c,) 

1. This engagement letter, including any additional tenus that are attached, (collectively, the 
"Agreement") confinns 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 
Corporatioll ("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 

2. The objective of the audit is to express an opinion on whether the consolidated financial 
statements present fairly, in all material respects, the fmancial position, results of operations 
and cash flows ofthe Company in conformity with Canadian generally accepted accounting 
principles. ShOllld conditions 110t now anticipated preclude us itom completing the audit 
and iss'L1ing a report, we wi11 advise the Audit Committee and management promptly and 
take such action as we deem appropriate. 

3. We will conduct the audit in accordance with Canadian generally accepted auditing 
standards. Those standards require that we plan and perfolm 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 eITor 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 1.18e of judgment and selective testing of data, and the fact that much Qf the 
audit evidence available to the auditor is persuasive rather than conclusive in nature. 
Furthennore, because oftlle nature of fraud, including attempts at concealment through 
collusion and forgelY, a11 alldit designed and executed in accordance with Canadian 
generally accepted auditing standards may not detect a material fraud, Further, whi Ie 
effective intemaJ control reduces the likelihood that misstatements will occur and remain 
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umJetected, it does not elim.lnate the possibility. For these reasons, we cannot guarantee that 
fraud, error and ilJega.l acts, ifpresent) will be detected when conducting an audit in 
accordance with Canadian generally ac()epted 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. 

4. 1n accordance with professional standards established by the Canadian Institute of Chartered 
Accountants ("ClCA"), we will communicate certain matters related to the conduct and 
results ofthe audit to the Company's Audit Committee. Such matters include, when 
applicable, disagreements with management, whether or not resolved; serious difficulties 
encountered in perfonning the audit; our level of responsibility under pro fessi ona1 standards 
in Canada for the financial statements, for internal control, and for other information in 
doouments containing the audited financial statements; unrecorded audit differences that 
were detennined by management to be immaterial, both individually and in the aggregate, to 
the financial statements as a whole; changes in the Company's significant accotmting 
polioies and methods for accoullting 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. 

5, 

6, 

7, 

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 prewapproval process, policies and 
procedures. In addition. in accordance with CICA Handbook Section 5751, 
Communications with Those Having Oversight o/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 confinn our independence with respect to Sino-Forest. 

As part of our audit, we will consider, solely for the purpose of pI arming 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 ofinternaJ control over financial reporting or to identify all significant 
weaknesses. 

Ifwe determine that there is evidence that misstatements, resultirlg from error, other than 
trivial errors, or that fraud or jlJegal or possibly illegal acts may exist or have occurred (other 
than illegal acts that are considered inconsequential), we will bring such matters to the 
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attention of an appropliate level of management. The type and signifioance of the matter to 
be communicated will detenuine the level ofmanagcmenl tt.) which the communication is 
directed and whether the cOOlmunicatiO)'1 is also made to the Audit Committee, Ifwe 
become aware of fraud Involving senio!' management or fraud (whether caused by senior 
management or other employees) t11;at causes a material misstatement of the consolidated 
financial statements, we will report this matter directly to the Audit Committee. We will 
also detennine that the Audit Committee is adequately informed ofmisstatements, resulting 
from error, otber than trivial errors and illegal or possibly illegal acts that come to am 
attention unless they are clearly incQnseq\lentiaL In addftitnt, we will inform the Audit 
Committee and appropriate members ofmanagernent of signifieant alldit acljufltrtlents, 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. 

8. We wil1 communicate in writing to management and the Audit Committee all signiflcant 
weaknesses ill the design or implementation ofintemal controls to prevent or detect fraud or 
error noted during our audit oft11e Companis consolidated financial statements. In 
addition, if we become aware that the Audit Committee's oversight of the Company's 
extemalfinancial 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 commlmicate 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 aJJ matters that may be of interest to management in discharging its 
responsibilities. 

Reviews of Unaudited Iuterim Fina" cial Illformation 

10, We will perfoml a review ofthe Company's unaudited interim :financial infonnation 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 ofinterim financial infOlmation consists principally ofperfonning analytical 
procedmes and making inquiries of management responsible for financial and accounting 
matters. A review is substantially les8 in scope than an audit conducted in accordance with 
Canadian generally accepted auditi"Qg 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 intelim financial information. 
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12. A review incluc1esobtaining sufficient knowledge of the entity's business and its intemal 
control as it relates to the prl;}paration ofhoth annual and interim fimmcial information to: 
identify the types ofpotenlial material misstatements in the interim financial information and 
consider the likelihood oflheil' occurrence; and select the inquiries Elnd analytfcal procedures 
that will provide us with a basis for communicating whether we are aware of any mated a) 
modifications that should be made to the interim financial information for it to confonn with 
Canadian general1y accept<:1Cl accotlntingprinciples. 

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

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 bdng 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 ofthe 
interim fi1Jancial information, we will report this matter directly to the Audit Committee. We 
will determine that the Audit Committee is adequately infOlmed ofiUegal acts that come to 
our attention unless they are clearly inconsequential. We also will infonn the Audit 
Committee and appropriate members of management of significant unrecorded differences 
noted during our review procedures. 

Management's Responsihilities and Representations' 

15. The preparation and fair presentation ofthe consolidated financial statements and unaudited 
interim financial information in accordanoe with Canadian generally accepted accounting 
principles are the responsibility of the management ofthe 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 
acti viti es. 

16. Management of the Company is responsible for providing us whh 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 
tlnancial reporting requirements; and infomlation regarding all related parties and related 
party transactions. Failure to provide this information on a timely basis may cause us to 
delay our rep0l1, modify our procedures or even tenninate the engagement. 
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17. Management ofthe Company is responsible for adjusting the consolidated financial 
statements and unaudited interim financial information to correct material misstatements and 
for affinning to us in its representation letter that the effects of any unrecorded difterences 
accumulated by U8 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 infomlation taken as a whole. 

18. The design and implementation of internal controls to prevent and detect fraud and errol' are 
the responsibility ofthe Company's management, as is an a.ssessment 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 
fonu 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 al1egations 
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 
infonnation 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 lnfonn 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 
fiJings; or otherwise affect our ability to continue as the Company's auditors. We will 
disclose any such withholding ofinfonnation 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 
affinning to us in its representation Jetter and providing us infol1l1ation regarding the 
recognition, measurement and disclosure of sped fie items, including but not limited to the 
following: 

• its assessment ofthe reasonableness of significant assumptions underlyjng fail' value 
measurements and disclosures in the consolidate·d financial statements or used to support 
amounts in the consolidated financial statements; 
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• any plans or intentions that may affect the carrying value or classification of assets and 
liabilities; 

., infOlmation reJating to the measurement and disclosure of transactions with related 
palties; 

• 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; 

• infonnation relating to claims and possible claims, whether or not they have been 
discussed with the Compania legal cottnsel; 

• infonnation 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; 

• infomlation on whether the Company has satisfactory title to assets, whether liens or 
enCUmbrallCeS on assets exist, or whether assets are pledged as collateral; 

" infonnatio.n relating to complianoe with aspects of contractual agreements that may affect 
the consolidated financial statements; and 

" information conceming subsequent events. 

20. At the conclusion o.fthe applicable Audit Service, we obtain representation letters from 
certain members of management to. confinn significant representations on matters that are 
directly related to items that are material, either individually or in the aggregate, to. the 
conso.lidated financial statements; matters that are not directly related to items that are 
matelial 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 consQlidated financial 
statements. The responses to. the inquiries of management, the written representations from 
JnaIlagement and the results of our procedures comprise the evidential matter we will rely 
upon in oompleting the applicable Alldit Servioe. 

21. Management of the Company is responsible for advising us of al1y documents or other 
infonnation provided during the course of the audit over which it intends to assert a claim of 
privilege aIld should mark any such documentation aocordingly as further desc}ibed in the 
attached additional Telms and Conditions (refer to the provision captioned "Auditor 
Oversight"). 

22. Management shall make appropriate inquiries ofthe Company's officers, directors, and 
stlbstantial stockholders to determine whether any business relationships exist between any 
such offiGer, director, or substantial stockholder (or any entity for or of which such an 
officer, director, or substantial stockholder acts in a similar capadty) and BY or ally other 
member fiml of the global Ernst & Young organization, other than Qne pursuant to whJch 
sllch a member finn perfOlms 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 ofthe Company. 

23. Management shall discuss any independence matters with EY that, in itsj1.1dgment, could 
bear upon BY's independence, 

Fees {md 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 infomlatioll will range from $60,000 to $75,000 plus out of 
pocket expenses per quarter. However, our actual fee may exceed the top ofthis 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 perfomlance 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 ofthe 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 Jimited, to the following: 

Alliiit facilil!tion 
(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, (U) 
completed in a format acoeptable to BY, (iii) mathematically correct, or (iv) in agreement 
with Company records (e,g., generalledgel' accounts); 
(0) Significant delays in responding to our requests; " 
(d) Deterioration in the quality ofthe Company's accounting records during the currellt year 
in comparison to the prior year; 
(e) A completed tlial balance, referenced to the supporting analyses and schedules tUld 

finanoial statements, is not provided timelyhy the Company; 
(f) Draft financial statements with appropriate supporting documentation are not prepared 
accurately and timely by the Cl)mpany; 
(g) The engagement team, While performing work on the Company's premises, is not 
provided with high-speed access to the I11temet for purposes of cOndtlcting the engagement. 
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Significant Issues or Changes 
(a) Significant weaknesses are identified in the Company's internal conn'ol over financial 
reporting that result in the expansion of our audit procedm'es; 
(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 deficienoies in the draft financial statements; 
(d) Significant new issues or changes, such as new accotmting issues, changes in accoullting 
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. 

26, In addition, fees for any consent to the use of the audit report outside of Section 1 (b) of the 
Addendum or any sped a] audit~related projects, such as proposed business combinations or 
research andlor 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. 

75 

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 finn that has 
registered with the Canadian Public AccOlmtability Board C'CP AB"). Audit finns registered 
with CPAB are required to fund CPAB's costs, Fees are levied based on the most recent 
audit fees as defined by CP AB, charged by the Canadian finn and reported in our 
registration information, We will bi11 all reporting issuer clients a portion of the CP AJ;3 levy 
on a recovery basis. Your proportionate share will be based upon the most recent audit fees 
reported to CP AD and billed for your engagement, multipJied by the annual levy rate set by 
CP AB. CI) AB sets the rate annually and the fee for the most recent year that has been 
detem1ined was 1.6% of audit fees; however, the fee is subject to adjustment by CP AB, 
This amount will be charged at the effective CPAB rate annually and will be billed when the 
annual invoice is received from CP AB, 

Use a1td Disclosure of the Atuiit Report 

28. The use and disclosure ofEY's audit report shall be governed by the tenus of the Addendum 
attached to this letter, which form an integral part ofthis Agreement, 

Other Matters 

29, The Company sllall provide to us copies of the p'onter's proofs of its annual report prior to 
publication for our review, Managemellt of the Company bears the primary responsibility to 
ensure the annual report contains no misrepresentations. Management is also responsible for 
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30. 

identifying subsequent events and providing appropriate disclosure in, and/or adjustment of, 
the audited ftnancial 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 i.n the report, and to determine lfthe 
financial statements and our repOli thereon have been accurately reproduced. Ifwe identify 
anyen"ors or inoonsistencies which may impact on the ftnancial statements, we will advise 
management and the Audit Committee as appropriate. 

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

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

BY 8:ppreciates the opportunity to be of assistance to the Company. To confirm the tenns upon 
which the Company has agreed to engage BY, p]ease 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 le7, Canada. 

Agreed: 
Sino-Forest Corporation 

Yours very truly, 

~+lf~/"LP 
Chartered Accountants 

Acknowledged on behalf of the 
COIDP..ftuY.Lt\udit Committee: 
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,-t}.ddendull! 
Use anq Disclosure of the Audit Re}!ort 

(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: 
(i) file its annual financial statements and BY's accompanying audit report (refelTed 

to as the "audit report") with the securities regulators having jurisdiction over the 
Company; and 

(i1) distribute those documents to its security holders, either as part ofthe 
Company's annual report to shareholders (referred to as the Harmual 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 ofthe 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 81.1Ch 

consent is deemed to be the date of the audit report. The conditions are as follows: 

(i) the filing of the audit report 01' 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 wouJd result in the financial statements containing a 
misrepresentation (as such telm is defined under applicable securities laws); 

(iii) since the date of the audit report, no "material change" (as that tenn is defined 
under applicable secUlities laws) or other event has occurred, or infomlation 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 Dudit report is filed and/or the annual report is distributed, 
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(0) BY expressly does not consent to the use ofthe audit report, or the opinions 
expressed in the audit report, in any "document" or "public oral statement" (as those 
terms are defined under applioable securities laws), in any other circumstance. In 
particular, BY does not consent to: 

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

Oi) 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 )(1); 

(iii) the inclusion ofthe 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 tenn 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 tmder 
applicable securities laws). 

(d) Ifthe Company wishes to (i) file the audit report with a securities commission after 
the outside date refelTed 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 BY is required; and 

(2) EY will undertake such additional procedures as are· required in accordance with 
professional standards to enable it to detem1ine whether it can fhmish its further 
written consent. 

If, after completion of the applicable procedures, BY is in a position to provide its further 
written consent to such use, it will do so in accordance with Assurance Guideline No. 44, 
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(2) 

The Auditor's Written Consent to the Use o/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 tenus are defined under 
applicable securities laws), in rulY manner other than that penuitted under paragraph 
(b) or (d), the following procedures will appJy: 

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

(ii) tfEY agJ'ees that the request is an appropriate use ofthe audit report, the 
Company and EY will enter into an engagement letter setting out the tenus of 
such engagement, including the scope of the procedures to be undertaken by EY 
and Hs fee for perfonning these services; and 

(iii) BY 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 nse, it will do so in accordance with Assurance 
Guideline No, 44, The Auditor's Written Consent to the Use o/theAudit Report in a 
Continuou.y 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 BY 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 
ora1 statement" (as such tenns are defined under applicable securities laws), 
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Terms and Conditions 

Except as otherwise specifically provided in the engagement Jetter 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, nil members of the global Ernst & Young network, Ernst & Young Global Limited, and an)' 
of their respective affiliates (and "EY Entity" means anyone of them). 

80 

1. Services ~ EY shan exeroise due professional care and competence in the perfolmance of the services 
provided pw'suant to this Agreement (the "Servlces"). 

2. Unexpected Events - If changes to the scope or timing of any Services are required because ofa 
change in applicable law or professional standards or events beyond a party1s reasonable control, but 
not involving its fault or negligence (any of which, a "Change"), the parties agree to adjust the fees 
fOf, 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 & lnfol"mation • Client will provide, or cause to be provided, to EY in a timely manner 
complete and accurate data 811d information ("Client Data") and access to resources as may be 
reasonably required by BY to perform the Services. EY may disclose Client Data, including personal 
infonnation, to other EY Entities for the pw-poses of (i) rendering the Services, (ii) fulfilling BY 
Entities' professional obligations to manage conflicts ofinterest and to maintain auditor 
independence and (iii) implementing standardized performance recording and documentation systems 
within the global Emst & Young network. EY Entities or their service providers may process and 
store Client Data, which may include personal information, outside of Canada. 

4. Conl1dentlality - Subject to the other terms of this Agreement, both client and EY agree that they 
will tal<e reasonable steps to maintain the confidentiality of any proprietary or confidential 
illfom1ution of the otl1er. 

5. EY Wniver Re: Tax Advice - Notwithstanding any confidentiality obligations or other restrictions 
011 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 entity that; 
(i) has any filing obligation with the US Intemal Revenue Service, 01' 

OJ) qualifies as a US Controlled Foreign Corporation (i.e., a nonwUS corporation that has US 
shareholders (US peTsons that directly or indirectly own 10% or more of the total 
combined voting power of all of the classes of stock of sLlch 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 l'elated to a 
transaction that could affect a US tax; or 

(0) where SEC audit independence restrictions apply to the relationship between client and any 
BY Entity, any oral or written statement or advice to client as to any potential tax. 
consequences that may result fi'om a transaction or the tax treatment of an item, ' 

(together, (a), (b) and (c) referred to as "Tax Advice ll
), 

EY expressly authorizes client to disclose to any and all persons, without limitation of any kind, any 
such Tax Advice, including aoy fact that may be relevant to understanding such Tax. Advice, and all 
materials of any kind (incltlding 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 no1 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 11 for any purpose without EY's prior written consent. 

6, Privacy. Client confirms to BY 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 BY to provide the Services. BY shall adhere to applicable privacy legislation 
when dealing with personal infonnation that was obtained from client. Personal information is 
collected, used and disclosed by EY in accordance with EY's privacy poHcy, 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 BY's files inoluding EY's working papers, 
and other work-product relating to client's affairs. Client oonsents 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 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 
olient has expressly informed BY that client asserts privilege, except where disc)osureof 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 ofthe grounds for client's assertion of privilege (such as whether it claims solicitor
client privilege or litigation privilege), 
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EY wiJ] also be required to provide infornlation relating to the fees that EY collects from client for 
the provision of audit services, other accounting services aJ1d non-audit services. 

8. Internet Communications - Unless otherwise agreed with client, EY and other EY Entities may 
correspond by means of the Internet or other eleotronic media or provide information to client in 
electronic fonn. There are inherent risks associated with the electronic transmission of infonnation 
on the Internet or otherwise. BY 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 
malioious software. 

9. Right to Terminate Services - Subject to any applicable professional standards and legislation, 
either party may terminate this Agreement, with or withQut oause, by providing written notioe 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 shalll1lso have the 
right, upon 7 days prior notice, to suspend perfonnance of the Services in the event client fails to pay 
any amount required to be paid under this Agreement. 

1 O. Expenses - Client shall reimburse BY 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 wHl be billed to client at 
11.5% ofEY's fees for professional services. Reasonable and customary out-of-pocket expenses for 
items such as travel, meals, accommodations and other expenses specifically related to this 
engagement will also be charged. 

11. BllJing & Taxes - Bills including ex.penses wi1l 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, shaH be assumed and paid by client 
without deduction from the fees, expenses and charges heretmder. 

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 applicabJe therein, without regard to principles of 
COllflicts 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,ciaim 
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 BY 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, advioe or other communications of any kind provided to 
client in any form (written 01" otherwise) during the course of an engagement ("Reports"), although 
client shull have the full right to use any Reports within its own organization. Any Reports are 
provided solely for the ptu-pose of this engagement. Subject to "EY Waiver Re: Tax Advtce" above, 
no Report (and no portion, summary or abstract thereot) may be disclosed to any thil'd party without 
BY's prior written consent. Without limitation, except as otherwise speoifically agreed in the 
engagement letter into whioh these terms and conditions are incorporated client agrees tbat it will 
not, and will not pemlit 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 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 aooess 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 (li) 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. 

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

(a) EY's liability shal1 be severa] and not joint and several, solidary or in solidum !lnd EY shall only 
be liabJe for its proportionate share of any totalliabillty based on degree of fault having regard to 
the oontribution to any loss or damage in question of any other persons responsible andlor 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 Joss of profits, data, business or goodwill) in connection 
with the perfonnance of the Services or otherwise ~mder this Agreement, even if the relevant 
party has been advised of the likelihood of s\lch damages; and 

(c) in any case the total aggregate liability ofEY arising out of or relating to this Agreement Of the 
Services shall be limited to the greater of (i) the total fees paid to BY for the Services and (il) 
$1,000,000. This paragraph (0) shall not limit liability for death, bodily inJl1ry, physical damage 
to tangible property, fTaud or ."Nilful misconduct. 

For the purposes of this section ("Limitation of Liability'1, the term EY includes all other EY Entities 
and any subcontractors> members, shareholders, directors, officers, managers, partners or empl<>yees 
of EY or any other BY Entity. 

15. Global Resources - BY may use the services of personnel from other EY Entities to assist it in 
providing the Services. BY shall be soleJy responsible for the perfonnance of the Services and all of 
the other liabilities and obligations of EY under this Agreement whether or not perfo0l1ed, in whole 
or part, by EY, any other BY Entity, or any subcontractor or personnel of any EY Entity, Client and 
its affiliates or other persons or entities for or in respect of wbich 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 ofEY or 
any other EY Entity, or any of the irrespective assets, ill connection with the perfonnance of the 
Services or otherwise tmder the Agreement. Other EY Entities and any subcontractors, members, 
shareholders, directors, officers, managers, partners or employees ofEY 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. 

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

17. Solicitation & Hiring of EY Personnel ~ BY's independence could be compromised jf client were to 
hire certain BY personnel. Without the prior written consent ofEY, cUent shall not solicit for 
employment or for a posi ti on on its Board of Directors, nor hire, any current or fonner partner or 
professional employee of any oiEY, any affiliate thereof or any other BY 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 cliellt at any time since the date of filing of client1s most recent financial 
statements with the relevant sectlrities regulator(s) or stock exchange(s) (or, if client has not 
previo'usly filed such financial statements, sinoe the beginning of the most recent fiscal year to be 
covered by client's first such financial statements), or in the 12 months preceding that date. 

18. Severability ·111 the event any provision of this Agreement is detennined to be invalid, lUegal Of 

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 remajn in full force and effect. 

19. Legal Proceedings - 1111he event EY is requested by client or is required by government regulation, 
subpoena, or other legal process to produce documents Of persolmel as witnesses with respect to the 
engagement for client, and provided that EY is not a party to the legal prooeedings, client shall 
reimburse EY for professional time and expenses, as well as the fees and expenses of cOllnsel, 
incurred in responding to such requests. 

20. LLP Status ~ EY is a registered limited liability partnership ("LLPU) continued under the laws of the 
province of Ontario and is registered as an extra-provincial LLP in Quebec und other Canadian 
provinces. Generally, a partner of an LLP has a degree of limited Hability pl'otection in that he OJ" she 
is not personally liable for any debts, obhgations 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 i~ 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. 
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21. Miscellaneous - EY shall provide all Services as an independent contractor and nothing shall be 
construed to create II 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 !lot be assigned in whole or in part by client without BY's prior written consent, not to be 
unreasonably withheld. AllY tenns and provisions of this Agreement that by their nature operate 
beyond the tenn or expiry of this Agreement shall survive the termination or expiry of this 
Agreement, including without limitation those provisions headed Client Data & In/ormation, 
Confidentiallly, EY Waiver Re: Tax Advice, Auditor Oversight, Limitation olLiability, Global 
R.esources, 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 suocessors and permitted 
assigns. The provisions of this Agreement shall operate for the benefit of, and may be enforoed by, 
other EY Entities and any subcontractors, members, shareholders, directors, officers, managers, 
partners or employees ofEY 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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