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Chartered Accountants 
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Mr. David Horsley 
Chief Financial Officer 
Sino-Forest Corporation 
90 Burnhamthorpe Rd W., Suite 1208 
Mississaug8, ON, L5B 3e3 

Dear Mr. Horsley: 

Tel: 604 8918200 
Fax: 604 643 5422 
ey.com/ca 

1 October 2009 

-I 1. This engagement letter, including any additional terms that are attached, (coUectlvely, the 

i,... 
I 

"Agreement") confirms the terms upon which Ernst & Young LLP ("we" or "EY") has been 
engaged to audit and report on the consolidated financial statements of Sino-Forest 
Corporation ("Sino-Forest" or the "Company") for the year ending December 31,2009. The 
services described In this paragraph may hereafter be referred to as either "Audit Service" or 
bAudlt Services." 

Consolidated financial statement audit responsibilities and limitations 

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

3, We will conduct the audit in accordance with Canadian generally accepted auditing standards. 
Those standards require that we plan and perform the audit to obtain reasonable, rather than 
absolute, assurance that the consolidated financial statements taken as a whole are free of 
material misstatement, whether caused by error or fraud or Illegal acts whose consequences 
have a material effect on the consolidated financial statements. As the Compimy Is aware, there 
are Inherent limitations in the audit process, including, for exampls, the use of judgment and 
selective testing of data, and the fact that much of the audit evidence available to the auditor is 
persuasive rather than conclusive in nature. Furthermore, because of the nature of fraud, 
including attempts at concealment through collusion and forgery, an audit designed and 
executed in accordance with Canadian generally accepted auditing standards may not detect a 
material fraud. Further, while effective internal control reduces the likelihood that misstatements 
will occur and remain lmdetected, it does not eliminate the possibility. For the~e reasons, we 
cannot guarantee that fraud, error and illegal acts, If present, will be detected when conducting 
an audit In accordance with Canadian generally accepted auditing standards. Accordingly, 
there is some risk that a material misstatement of the financial statements would rer~. 
undetected. Also, ~n audit is not designed to detect error or fraud that Is ir~l' lel'i.1 I'. 
consolidated financial statements. ,.r-l , r 
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4. In accordance with professional standards established by the Canadian Institute of Chartered 
Accountants ("CICA"), we will communicate certain matters related to the conduct and results of 
the audit to the Company's Audit ComFT)ittee. Such matters Include, when applicable, 
disagreements with management, whether or not resolved; serious difficulties encountered In 
performing the audit; our level of responsibility under professional standards In Canada for the 
financial statements, for internal. control, and for other information in documents containing the 
audited financial statements; unrecorded audit differences that were determined by 
management to be immaterial, both individually and in the aggregate, to the financial 
statements as a whole; changes In the Company's significant accounting policies and methods 
for accounting for sl9n.iflcant 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. We will obtain pre-approval from the Audit Committee for any services we are to provide to the 
Company pursuant to the Audit Committee's pre-approval process, policies and procedures. In 
addition, in accordance with CICA Handbook Section 6761, Communloations with Those Having 
Oversight of the Financial Reporting Process, we will communicate In writing to the Audit 
Committee any relationships between EY. its partners and professional employees and 8lno
Forest (Including related entities) that, In our professional judgment, may reasonably be thought 
to bear on our independence. Further, we will confirm our independence with respect to 8lno~ 
Forest. 

6. As part of our audit, we will consider, so/ely for the purpose of planning our audit and 
determining the nature, timing, and extent of our audit prooedures, the Company's internal 
control over financial reporting. Our consideration of internal control for the audit of the financial 
statements will not be sufficient to enable us to express an opinion on the effectiveness of 
Internal control over financial reporting or to identify all significant weaknesses. 

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

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

9. We a/so may communicate to the appropriate levels of management other opportunities we 
observe for economies in or improved controls over the Company's operations. The matters 
communicated will be those that we identify during the course of our audit. Audits do not 
usually Identify al1 matters that may be of Interest to management In discharging Its 
responsibilities. 

Reviews of unaudited interim financial information 

3 

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

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

12. A review Includes obtaining sufficient knowledge of the entity's buslne{>s and Its Internal control 
as it relates to the preparation of both annual and interim financial information to: identify the 
types of potential material misstatements In tile Interim financial information and consider the 
likelihood of their occurrence; and select tile inquiries and analytical procedures that will provide 
us with a basis for communicating whether we are aware of any material modifications that 
should be made to the Interim financial Information for it to conform with Canadian generally 
accepted accounting principles. 

13. A review is not designed to provide assurance on internal control or to identify Significant 
weaknesses. However, we will communicate with the Audit Committee regarding any significant 
weaknesses noted during our review procedures. 
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14. If, during our review procedures, we determine there is evidence that fraud or Illegal or possibly 
illegal acts exist or may have OCCllrred (other than illegal acts that are clearly Inconsequential), 
we will bring such matters to the attention of an appropriate level of management. If we become 
aware of fraud involving senior management or fraud (whether caused by senior management 
or other employees) that causes a material misstatement of the Interim financial information, we 
will report this matter directly to the Audit Committee. We will determine that the Audit 
Committee Is adequately informed of illegal acts that come to our attention unless they are 
clearly inconsequential. We also will inform the Audit Committee and appropriate members of 
management of significant unrecorded differences noted during our review procedures. 

Management's responsibilities and representations 

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

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

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

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

19. As required by Canadian generally accepted auditing standards, we will make speclflc Inquiries 
of management about the representations contained In the consolidated financial statements 
and unaudited interim flnanclallnformation. Management is responsible for affirming to us In Its 
representation letter and providing us information regarding the recognition, measurement and 
disclosure of specific Items, Inclu~lng but not limited to the following: 

• 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 affect tl19 carrying value or classification of assets and 
liabilities; 

.. Information relating to the measurement and disclosure of transactions with related parties; 

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

.. Information relating to claims and possible claims, whether or not they have been discussed 
with the Company's legal counsel; 

'" information relating to other liabilities and contingent gains or losses, Including those 
associated with guarantees, whether written or oral, under which the Company Is 
contingently \lable; 
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It information on whether the Company has satisfactory title to assets, whether liens or 
encumbrances on assets exist, or whether assets are pledged as collateral; 

6 

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

• information concerning subsequent events. 

20. At the conclusion of the applicable Audit Service, we obtain representation letters from certain 
members of management to oonflrm significant representations on matters that are directly 
related to Items that are materIal, either IndJvjdually or in the aggregate, to the consolidated 
financial statements; matters that are not directly related to items that are material to the 
consolidated financial statements but are significant, either Individually or In the aggregate to 
the engagement; and those that are relevant to your judgments or estimates that are material, 
either individually or in the aggregate, to the consolidated financial statements. The responses 

. to the inquiries of management, the written representations from management and the results 
of our procedures comprise the evidential matter we will rely upon in completing the applicable 
Audit Service. 

21. Management of the Company Is responsible for advising us of any doouments or other 
information provided during the course of the audit over which it Intends to assert a claim of 
privilege and should mark any such documentation accordingly as further described in the 
attached additional Terms and Condltlol:1s (refer to the provision captioned "Auditor Oversight'). 

22. Management shall make appropriate inquiries of the Company's officers, directors, and 
substantial stockholders to determine whether any business relationships exist between any 
such officer, director, or substantial 'Stockholder (or any entity for or of which such an officer, 
director, or substantial stockholder acts In a similar capacity) and EY or any other member firm 
of the global Ernst & Young organizatIon, other than one pursuant to which such a member firm 
performs professional se/Vices. For this purpose, a "SUbstantial stockholder" Is a person or 
entity (exoluding mutual funds) that owns a beneficial Interest of five percent or more of the 
Company. 

23. Management shall discuss any independence matters with EY that, in Its Judgment, could bear 
upon EY's independence. 
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Fees and billings 

24. We estimate that the fee for our audit of the 2009 consolidated financial statements will range 
from $775,000 to $862.000 plus out of pocket expenses and the review -of the unaudited interim 
finaneiallnformation will be $75,000 plus ollt of pocket expenses per quarter. However, our 
actual fee may exceed our estimated fee based on changes to the business (e.g\, nature of the 
business or change In business entitles) or additional scope work. Out-of-scope activities will be 
agreed with management on a weekly basis throughout the course of the audit and w1l1 be billed 
at a rate ranging from $180 to $200 per hour. We will submit our invoices in accordance with 
the agreed upon billing schedule., and payment of them will be made upon receipt. 

25. Our estimated fees and schedule of performance are based upon, among other things, our 
preliminary review of the Company's records and the representations Company personnel have. 
made to us, and are dependent upon the Company's personnel providing a reasonable level of 
assistance during the Audit Services. Should our assumptions with respect to these matters be 
incorrect or should the results of our procedures, the condition of the records, degree of 
cooperation, or other matters beyond our reasonable control require additional commitments by 
us beyond those upon which our estimated fees are based, we may adjust our fees and planned 
completion dates. Circumstances that may significantly affect the targeted completion dates 
and· our fee estimate include, but are not limited, to 'the following: 

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

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

(c) Significant delays In responding to our requests; 

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

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

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

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

EY -HC-2009-000330 
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Significant issu~s or changes 

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

(I) A significant level of proposed audit adjustments; 

8 

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

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

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

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

27. Canadian securities legislation requires that any reporting issuer filing an auditor's report dated 
on or after March 30, 2004 must have that report signed by an auditing firm that has registered 
with the Canadian Public Accountability Board ("CPAB"). Audit firms registered with CPAB are 
required to fund CPAB's costs. Fees are levied based on the most recent audit fees as defined 
by CPAB, charged by the Canadian firm and reported in our registration information. We will bill 
all reporting issuer clients a portion of the CPAB levy on a recovery basis, Your proportionate 
share will be based upon the most recent audit fees reported to CPAB and billed for your 
engagement, multiplied by the annual levy rate set by CPAB. CPAB sets the rate annually and 
the fee for the most recent year th~t has been determined was 1.6% of audit feE?s; however, the 
fee is subject to adjustment by CPAB. This amount will be charged at the effective CPAB rate 
annually and will be billed when the annual invoice Is received from CPAB. 

Use and disclosure of the audit report 

28. The use and disclosure of EY's audit report shall be governed by the terms of the Addendum 
attached to this letter. which form an integral part of this Agreement 
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29. The Company shall provide to us copies of the printer's proofs of its annual report prior to 
publication for our reylew. Management of the Company bears the primary responsibility to 
ensure the annual report contains no misrepresentations. Management Is also responsible for 
identifying subsequent events and providing appropriate disclosure in, and/or adjustment of, the 
audited financial statements as a result of such events as required by generally accepted 
accounting principles. We will review the report for consistency between the annual financial 
statements and otherinfo:rmation contained in the report, and to determine if the financial 
statements and our report thereon have been accurately reproduced. If we identify any errors or 
Inconsistencies which may Impact on the financial statements, we will advise management and 
the Audit Committee as appropriate. 

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

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

Yours very truly, 

Chartered Accountants 

Agreed: Acknowledged on behalf of the 

Company's Audit Commltt 
f 

By'. _"'~~~:;~'kX!.,~_~_, By' "~;Jf1i:.~~;L.J~~~-. 
Nam:: ---~7 _. 
Title: ( Title~ 

--" 
I have the authority to bind the Company. 
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Addendum 

Use and disclosure of the audit report 

1. Annual financial statements 

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

10 

(I) file its annual financial statements and EY's accompanying audit report (referred to as the 
"audit report") with the securities regulators having jurisdiction over the Company; and 

(Ii) distribute those documents to Its security holders, either as part of the Company's annual 
report to shareholders (referred to as the "annual reportn) or separately, 

Filing those documents and/or including them in the annual report win·result in such 
documents being "released" as that term Is defined under applicable securities laws. 

(b) EY hereby consents (within the meaning contemplated by applicable securities laws) to the 
annual filing of the audit report and to the Inclusion of the audit report In the annual report If 
all of the conditions set out below are met. The effective date of such consent is deemed to 
be the date of .the audit report. The conditions are as follows: 

(I) the filing of the audit report or the distribution of the annual report, as the cese may be, 
occurs within 5 business days of the date of the audit report; 

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

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

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

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

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

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

(iii) the inclusion of the audit report In: 

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

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

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

(iv) the Company or any other person summarizing or quoting from the audit report In any 
"documene or "public oral statement" (as those terms are defined under applicable 
securities laws). 

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

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

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

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

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

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

(ii) If EY agrees that the request Is an appropriate use of the audit report, the Company and 
EY will enter Into an engagement letter setting out the terms of such engagement, 
including the scope of the prooedures to be undertaken by EY and Its fee for ,performIng 
these services; and ' 

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

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

2. Interim financial statements 

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

EY -HC-2009-000335 



375I 

~:I 
EY .. HC .. 2009·000324/13 

1IIIIIIIIIIIIIIIIIIIIIIIIillllIllIl"''''''''~ IE~N§r & YOUNG 

Terms and Conditions 

Except as otherwise specifically provided in the engagement latter or contract to which these terms 
and conditions are attached (collectively, the IIAgreementlt) 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, aU members of the global Ernst & Young network, Ernst & Young Global 
Limited, and any of their respective affiliates (and "EY Entity" means anyone of them). 

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

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

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

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

5. Privacy M Client confirms to EY that it has obtained any consents that may be required under 
applicable privacy legislation for any collection, use or disclosure of personal information that is 
necessary In order for EY to provide the Services, EY shall adhere to applicable privacy 
legislation when dealing with personal information that was obtained from Client. Personal 
Information is collected, used and disclosed by EY in accordance with EY's privacy policy, which 
Is available at http;//www.ey.com/ca. 
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6. Auditor oversight * Client hereby acknowledges that EY may from time to time receive requests 
or orders from the Canadian Public Accountability Board or from professional, securities or other 
regulatory or governmental authorities that fulfill similar functions (both in Canada and abroad) to 
provide them with information and copies of documents in EY's files including EY's working 
papers, and other work-product relating to Client's affairs. Client consents to EY providing or 
producing, as applicable, these documents and Information without further reference to, or 
.authority from. Client. Except where prohibited by law, if a request or order Is directly related to 
an inspection or Investigation of EY's audit of Client, EY will advise Client of the request or order, 

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

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

7, Internet communications· Unless otherwise agreed with Client, EY and other EY Entities may 
correspond by means of the Internet or other electronic media or provide Information to Client in 
electronic form. There are inherent risks associated with the electronic transmission of 
information on the Internet or otherwise. EY cannot guarantee the security and Integrity of any 
electronic communications sent or received in relation to this engagement and cannot guarantee 
that transmissions or other electronic informatlon will be free from Infection by viruses or other 
forms of malicious software. 

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

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

EY -HC-2009-00033 7 
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10, Billing and taxes ~ Bills Including expenses will be rendered on a regular basis as the 
assignment progresses. Accounts are due when rendered. Interest on overdue accounts is 
calculated at the rate noted on the invoice commencing 30 days following the date of the invoice. 
The fees, expenses and other charges payable pursuant to this Agreement do not Include taxes 
or duties. All applicable taxes or duties, whether presently in force or imposed In the future, shall 
be assumed and paid by Client without deduotion from the fees, expenses and charges 
hereunder. 

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

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

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

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

EY -HC·2009·000336 
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(b) in no event shall either party be Hable to the other for any consequential, incidental, Indirect, 
punitive or special damages (Including loss of profits, data, business or goodwill) in 
connection with the performance of the Services or otherwise under this Agreement, even If 
the relevant party has been advised of the likelihood of such damages; and 

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

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

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

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

16. Solicitation and hiring of EY personnel - EY's independence could be compromised If Client 
were to hire certain EY personnel. Without the prior written consent of EY, CrIent shall not solicit 
for employment or for a position on its Board of Directors, nor hire, any current or former partner 
or professional employee of any of EY, any affiliate thereof or any other EY Entity, If such 
partner or professional employee has been involved In the performance of any audit, review, 
attest or assurance service for or relating to Client at any time since the date of filing of Client's 
most recent financial statements with the relevant secLlrities regulator(s) or stock exchange(s) 
(or, if Client has not previously filed such financial statements, since the beginning ·of the most 
recent fiscal year to be covered by Client's first such financial statements), or In the 12 months 
preceding that date. 
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17. Severability - In the event any provision of this Agreement Is determined to be invalid. illegal or 
unenforceable, in whole or in part, such provision shall be deemed severed from this Agreement 
to the extent required and the remainder of this Agreement shall remain in full force and effect. 

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

19. LLP status· EY is a registered limited liability partnership ("LLpll) continued under the laws of 
the province of Ontario and is registered as an extra~provincial LLP in Quebec and other 
Canadian provinces. Generally, a partner of an LLP has a degree of limited liability protection In 
that he or she is not personally liable for any debts, obligations or liabilities of the LLP that arise 
from the negligence of another partner or any person under that partner's direct supervision or 
control. As an LLP, EY is required to maintain certain Insurance. EY's Insurance exceeds the 
mandatory professional liability insurance requirements established by any provincial 
Institute/Order of Chartered Accountants. 

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

EY -HC-2009-000340 
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December 7, 2010 
Mr. David Horsley 
Chief Financial Officer 
Sino-Forest Corporation 
90 Burnhamthorpe Rd W., Suite 1208 
MlsslssaLjga, ON, L5B 3C3 

Dear Mr. Horsley; 

1. This Engagement Letter, together with the attached General Terms and Conditions for Audit 
and Review Engagements, (collectively, this "Agreement"), confirms the terms and conditions 
upon which Ernst & Young llP ("we" or <lEY") has been engaged to audit and report on the 
consolidated financial statements of Sino-Forest Corporation (the "Company") for the year 
ending December 31, 2010. We have also been engaged to review and report on the 
Company's unaudited Interim financial Information for the first, second and third quarters of the 
Company's fiscal year. The services described In ~hls paragraph mElY hereafter be referred to 
as either the "Audit Services" or the "Services." 

Audit responsibilities and limitations 

2. 

3. 

The objective of our audit Is to express an opinion on whether the consolidated financial 
statements present fairly, In all material respects, the financial position, results of operations 
and cash flows of Sino-Forest Corporation In accordance with Canadian generally accepted
accounting principles. Should conditions not now antlolpated preolude us from completing our 
audit and Issuing a report (the "Report") as contemplated by this Agreement, we will advise you 
and the Audit Committee promptly and take suoh action as we deem appropriate. 

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

O)...IO{ II{ 
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4. As part of our audIt, we will consIder, solely for the purpose of planning our audit and 
determining the nature, timing and extent of our audIt procedures, the Company's Internal 
control over financial reporting. This oonslderatlon will not be sufficient to enable us to express 
an opinion on the effectiveness of Internal control or to Identify all significant deficiencies. 

6. In accordance with the standards established by the CICA, we will communicate certain 
matters related to the conduct and results of the audit to the Audit Committee. Such matters 
Include:' 

,.. our responsibility under Canadian auditing standards for forming and expressing an 
opinion on the consolidated financial statements that have been prepared by management 
with the oversight of the Audit Comm Ittee and that. suoh an audit does not relieve 
m'anagement and the Audit Committee of their responsibilities; 

,.. an overview of the planned scope and timing of the audit; 

.,.. significant findings from the audit. Significant findIngs from the audit Include: (1) our views 
about the slgnlfloant qUalitative aspects of the Company's accounting practices, Including 
acoounting policies, accounting estimates, and financial statement disclosures; (2) 
significant difficulties, if any, encountered during the audIt; (3) unoorrected mIsstatements, 
other than those we believe are trivial: (4) disagreements with management, if any, 
whether or not satisfactorily resolved; and (5) other matters, If any, arising from the audit 
that are, In our professional judgment, significant and relevant to those charged with 
governance regarding the oversIght of the financial reporting process, Including significant 
matiers in connection with the Company's related parties; and 

... written representations reque~ted from management and significant matters, If any, arising 
from the audit that were discussed, or the subject of correspondence, with management. 

6. We will obtain pre-approval from t~e Audit Committee for any servIces we are to' provide" to the' 
Company pursuant to the Audit Committee's pre.approval process, policies and procedures. In 
addition, in accordance with CanadIan auditing standards, we will communicate In writing to the 
Audit Committee any relationships between EY, Its partners and professional employees and 
Sino-Forest Corporation (Including related entities) that. In our professional Judgment, may 
reasonably be thought to bear on our Independence. Further, we will confirm our independence 
with respect to SinO-Forest Corporation. 

7, In addition, we will communicate all relationships and other matters between EY. other member 
firms of the global Ernst & Young organization ("network firms") and the Company that, in our 
professional Judgment, may reasonably be thought to bear on Independence (including total 
fees charged during the period covered by the consolidated financial statements for audit and 
non-audit services provided by EY and network firms to the Company and components 
controlled by the Company) and the related safeguards that have been applied to eliminate 
identified threats to Independence or reduce them to an acceptable level. Further, we will 
confirm that the engagement team and others in EY as appropriate, EY and, when applicable, 
network firms have complied with relevant ethical requirements regarding independence, 

8, If we determine that there is evidence that fraud or possible non-compliance with laws and 
regulations may have occurred, we will bring such matters to the attention of the appropriate 
level of management. If we become aware of fraud involving management or fraud Involving 
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employees who have significant rolea In Internal control or others where the fraud results In iii 
material misstatement of the consolidated financial statements, we will report this matter 
directly to the Audit Committee. We will communicate with the Audit Committee matters 
involving non-compliance with laws and regulations that come to our attention unless they are 
clearly Inconsequential 

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

10. We also may communicate our observations as to the potential for economies in, or Improved 
controls over, the Company's operations. 

Review of unaudited Interim financial Information 

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

12. A review of interim flnanclallnformatlon consists of making Inquiries, primarily of persons 
responsible for financial and accounting matters, and applying analytical and other review 
procedures. A review Is substantially less In scope than an audit conducted in accordance with 
Canadian auditing standards and consequently does not enable us to obtain assurance that we 
would become aware of all significant matters that might be Identified In an audit. Accordingly, 
we will not express an audit opinion on the Interim financial Information. 

13. A review includes obtaining a sufficient understanding of the Company's business and its 
Internal control as it relates to the preparation of the interim financial information to: Identify the 
types of potentlal misstatements In the Interim financial Information and consider the likelihood 
of their oocurrence; and select the inquiries, analytical and other review procedures that will 
provide us with a basis for reporting whether anything has come to our attention that oauses us 
to believe that the interim financial Information is not prepared, In all material respects, in ' 
accordance with Canadian generally accepted accounting principles. 

14. You agree that where any document containing Interim financial Information Includes a 
reference to us having reviewed the Interim flnancJallnformation,'our interim review report will 
also be Included In the dooument. 

Management's responsibilities and representations 

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

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

(b) For such internal control as management determines is necessary to enable the 
preparation of the consolidated financial statements and uf,laudited interim financial 
information that are free from m'aterial misstatement, whether due to fraud or error; and 
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(c) To provide us with: 1) access, on a timely basis, to all Information of which management Is 
aware that Is relevant to the preparation of the consolidated financial statements and 
unaudited Interim financial Information such as records, documentatlon and other matters; 
2) additional information that we may request from management for the purpose of the 
audit; and 3) unrestricted access to persons within the Company from whom we determine 
It necessary to obtain audit evidence, their personnel and their auditors for purposes of the 
group audit. 

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

16. Management Is also responsible for adjusting the consolidated financial statements and 
unaudited Interim flnanclallnformatlon to correct material misstatements Identified by us during 
the applicable Audit Service and pertaining to the latest period presented and for affirming to 
us In its representation letter that they believe the effects of unrecorded misstatements are 
Immaterial, Individually and in aggregate, to the consolidated finanCial statements and 
unaudited Interim financial information as a whole. 

17. Management is responsible for apprIsing Us of all allegatlons Involving flnanclallmproprleties 
received by management or the Audit Committee (regardless of the souroe or form and 
including, without timitation, allegations by "whistle-blowers," employees, former employees, 
analysts, regulators or others), and providing us full access to these allegations and any 
inlernallnvestlgatlons of them, on a timely basis. Allegallons ,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 influenoe on related party transactions by related parties, intentionally m!sleadlr:lg , 
EY, or other allegations of Illegal acts or fraud that could result In a misstatement of the 
consolidated financial statements or otherwise affect the financial reporting of the Company. if 
the Company limits the Information otherwise available to us under this paragraph (based on 
the Company's claims of solicitor/client privilege, litigation privilege, or otherwise). the 
Company will Immediately Inform us of the fact that certain Information Is being withheld from 
us. Any such withholding of information could be considered a restrlotlon on the scope of the 
audit and may prevent us from opining on the Company's consolidated financial statements; 
prevent us from consenting to the Inclusion of previously Issued auditors' reports In future 
Company filings; aller the form of report we may Issue on such financial statements; or 
otherwise affect our ability to continue as the Company's Independent auditors. We will 
disclose any such withholding of Information to the Audit Committee. 

18. We will make specific Inquiries of management about the representations contained In the 
consolidated financial statements and unaudited Interim flnanclallnformatlon. At the conclusion 
of the engagement, we will also obtain written representations from management about these 
matters, and that management: (1) has fulfilled Its responsibility for the preparation and fair 
presentation of the consolidated financial statements and unaudited interim financial 
Information In accordance with Canadian generally accepting aCCQUntill9 principles and that all 
transactions have been recorded and are reflected In the consolidated finanCial statements and 
unaudited Interim financial Information; and (2) has provided us with all relevant information 
and access as contemplated In this Agreement The responses to those inquiries, the written 
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representations, and the results of our procedures comprise evidence on which we will rely In 
forming an opinion on the consolidated financial statements and expressing a conclusion on 
the unaudited interim flnanciallnformatlon. 

19. Management of the Company Is responsible for .advislng us of any documents or other 
Information provided during the course of the audit over which it Intends to assert a claim of 
privilege and should mark any such documentation accordingly as further described in the 
attached additional Terms and Conditions (refer to the provision captioned "Canadian Public 
Accountability Board'). 

Fees and billings 

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

21. Our estimated pricing and schedule of performance are based upon, among other things, our 
preliminary review of the Company's records and the representations Company personnel 
have made to us and are dependent upon the Company's personnel providing a reasonable 
level of assistance. Should our assumptions with respect to these matters be Incorrect or 

. should the condition of records, degree of cooperation, results of our audit procedures, or other' 
matters beyond our reasonable control require additional commItments by us beyond those 
upon which our estimates are based, we may adjust our fees and planned completion dales. 
Fees for any special audit-related projects, such as proposed business combinations or 
research andlor consultation on special business or financial issues, will be bill~d separately 
from the fees referred to above and will be the subject of other written agreements. 
Circumstances that that may sIgnificantly affect the targeted completion dates and our fee 
estimate include, but are not limited, to the following: 

Audit facilitation 

(8) 

(b) 

(c) 

(d) 

(e) 

Changes to the timing of the engagement at the Company's request; 

Audit schedules are not (I) provided by the Company on the date requested. (II) completed 
In a format acceptable to EV, (iii) mathematically correct, or (Iv) In 8greementwith 
Company records (e.g., general ledger accounts); 

Significant delays In responding to our requests; 

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

A completed trial balance, referenced to the supporting analyses and schedules and 
financial statements, is not provided timely by the Company; 
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(f) Draft financial statements with appropriate supporting documentation are no\ prepared 
acourately and timely by the Company; 

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

Si90lficant Issue§ or changes 

(a) Significant deficiencies are Identified in the Company.'s Internal control over financial 
reporting that result In the expansion of our audit procedures; 

(b) A significant level of proposed audit adjustments; 

, (c) A significant number of financial statement drafts are submitted for our revlew or a 
significant level of disclosure deficiencies In the draft financial statements: 

(d) Significant new Issues or changes, such as new accounting Issues, changes, accounting 
pol1cies, 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) Chang9sIn audit scope caused by events that are beyond our control. 

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

23. Canadian securities legislation requires that any reporting Issuer filing an auditors' report dated 
on or after 30 March 2004 must have that report signed by an auditing firm that has registered . 
with the Canadian Public Accountability Board ("CPAB"). Audit firms registered with CPAB are 
required to fund CPA8's costs. Fees are levied based on the most recent audit fees as defined 
by CPAB, charged by the Canadian firm and reported In our registration Information. We will 
bill all reporting Issuer clients a P!Jrtlon ofthe CPAB levy on a recovery basis. Your 
proportionate share will be based upon the most recent audit fees reported to CPAB and billed 
for your engagement, multiplied by the annual levy rate set by CPAB. CPAB sets the rate 
annually and the fee for the most recent year that has been determined was 2.0% of audit fees; 
however, the fee Is subject to adjustment by CPAB. This amount will be charged at the 
effective CPA8 rate annually and will be billed when the annual Invoice Is received from CPAB. 

Use and disclosure of the audit report 

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

bnnual financial statements 

(a) EY acknowledges that the Company Is a reporting Issuer under Canadian securities 
legislation and/or is subject to securities legislation in other Jurisdictions and has an 
obligation to file its annual financial statements, including EY's accompanying report 
(referred to as the "audit report") with such securities regulators as well as distribute those 

EY ~HC-201 0-000274 
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documents to its security holders, either as part of the Company's annual report to 
shareholders (referred to as the "annual report" or separately. 

Filing those documents andlor Including them In the annual report will result In such 
documents being "released" as that term is defined under applicable securities laws. 

111 ~ 

FEB: 1 2011 

(b) EY hereby consents (within the meaning contemplated by applicable securities laws) to 
the annual filing of the audit report and to the inclusion of the audit report In the annual 
report If all of the conditions set out below are met. The effective date of such consent Is 
deemed to be the date of the audit report, The conditions are as follows: / 

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

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

iii. since the date of the audit report, no "material change" (as that term is defined under 
applicable securities laws) or other event has oocurred, or information has become 
avail<\lble, that would require dlsolosure In or adjustment to the financial statements to 
make those statements ourrent and In acoordance with Canadian generally acceptad 
accounting principles as of the date that they are being released; and 

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

(c) EY expressly does not consent to the use of the audit report, or the opinions expressed In 
the audit report, In any "document" or "public oral statement" (as those terms are defined 
under applloable securities laws), In any other circumstance, Including but not limited to ' 
the Inclusion of the report In any offering document, business acquisition report, Inclusion 
In an annual report distributed after the outside date In paragraph (b}(I) or filing of the audit 
report after the outSide date in paragraph (b)(I) or use by the Company or any other person 
of the audit report In any "document" or "public statement" (as those terms are defined 
under applioable securities laws). 

(d) If the Company wishes to (I) file the audit report with a securities commission after the 
outside date referred to in paragraph (b)(I) but within the time specified by the applicable 
securities legislation; or (Ii) Include the audit,report In the annual report if the annual report 
Is distributed after the outside date referred to in paragraph (b)(I) then a further written 
consent from EY 16 required and additional procedures as required in accordance with 
professional standards will be undertaken by EY. 

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

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

~O)/.o\ (I{ 
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ii. if EY agrees that the request is an appropriate use of the audit report, the Company 
and EY will enter Into an engagement letter setting out the terms of such engagement, 
including the scope of the procedures to be undertaken by EY and its fee for 
performing these s~rv!ces; and 

Iii. EY will undertake such additional procedures as are required In accordance with 
professional standards. 

If, after completion of the applIcable procedures, EY Is In a position to provide Its further 
written consent to such use, it will do so In accordance with CICA Handbook Section 7500, 
The Auditor's Consent to the Use of the Auditors' Report In Connect/on with Designated 
Doouments. published by the Canadian Institute of Chartered Accountants. 

Interim financial statements 

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

Other matters 

25. The Company shall.provlde us with copies of the printers proofs of Its annual report prior to 
publication for our review. Management of the Company Is primarily responsible to ensure that 
the annual report contains no misrepresentations. We will review the document for consistency 
between the annual consolidated financial statements and other Information contained In the 
document, and to determine If the consolidated financial statements and our report thereon 
have been aocurately reproduced. If we Identify any errors or inconsistencies that may affect 
the consolidated financial statements, we will advise management and those charged with 
governE1nce, as appropriate. 
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General Terms and Conditions 

Our relationship with you 

1. We are a member of the global network of 
Ernst & Young firms (MEY Firms·). each of 
which is a separate legal entity, 

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

Your responsibilities 

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

Our reports 

4. You may not rely on any draft Report. 

Notice ra: Quebec 

5. From Ume to time, we may have Individual 
partners and employees performing the 
Services within the Province of Quebec who 
are members of the Ordre des comptables 
agrees du Quebec;. Any Individual member of 
the Drdre des comptables agrees du Quebec 
performing professional services hereunder 
assumes fun personal civil liability arising from 
the practice of his or her profession, 
regardless of his or her status within our 
partnership. He or she may not Invoke the 
lIablltty of our partnership as a ground ror 
excluding or limiting his or her own liability. 
The limitations that follow below under the 
heading 'Umltatlons" shall therefore not apply 
to limit the personal clvllllabillty of members of 
the Drdre des comptables agrees du Quf!tbec 
(and with respect to such members, such 
limitations shall be deemed to not be Included 
In this Agreement). 

limitations 

6. You (and any others for whom Services are 
provided) may not recover from us. In contract 
or tort (Including negligence). under statute or 
otherwise, any amount with respect to loss of 
profit. data or goodwill. or any other 

consequential, InCidental. Indirect, punltlve or 
special damages In connection with claims 
arising out of this Agreement or. otherwise 
relating to the Services. whether or not the 
likelihood of such loss or damage was 
contemplated. 

7. You (and any others for whom Services are 
provIded) may not reoover ITom us, In contract 
or tort (including negligence), under statute or 
otherwise, aggregate damages In excess of 
the ~reatar of (I) the total fees paid to us for 
the Services and (II) $1.000.000. This 
limitation will not apply to losses caused by our 
fraUd or willful misconduct or to the extent 
prohibited by applicable law or professional 
regUlations. 

8. If we are liable to you (or to any others for 
whom Services fire provided) under this 
Agreement or otherwIse In connection with the 
Services, for loss or damage to which any 
other persons have also contributed, our 
liability to you shall be several and not Joint 
and several. solidary or In solidum, with such 
others, and shall be limited to our fair share of 
that total loss or damage. based on our 
contribution to the IOS8 and damage relative to 
the others' contribUtions. No exclusion or 
limitation on the liability of other responsible 
persons Imposed or agreed at any time shall 
affect any assessment of our proportionate 
liability hereunder. nor shall settlement of or 
difficulty enforcing any claim, or the death, 
dissolution or Insolvency of any such other 
responsible persons or their ceasing to be 
liable for the loss or damage or any portion 
thereof, affect any such assessment. 

9. You shall make any claim relating to the 
Services or otherwise under this Agreement 
no later than one year aftar you became aware 
(or ought reasonably to have become aware) 
of the facts giving rise to any <llleged such 
claim and In any event, no later than two years 
after the completion of the particular Services 
(and the parties agree that the limitation 
periods established by the Limitations Act. 
2002 (Ontario) or any other applloable 
legislation shall be varied andfor excluded 
accordingly). This limitation will not apply to 
the extent prohibited by applicable law or 
profeSSional regula lions. 

en./Ol (l( 
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10. You may not make a claim or bring 
prooeedlngs relatln!ij to the Servloes or 
otherwise under this Agreement against any 
other EY' FIrm or our or Its subcontractors, 
members, shareholders, directors. officers, 
partners, principals or employees (HEY 
Persons"). You shall make any claim or bring 
prooeedlngs only against us. The limitations In 
SecUons 6 through 9 and this Section 10 are 
Intended to benefit the other EY Finns and all 
EY Persons, who shall be entitled to rely on 
and enforce them. 

Indemnity 

11. To the fullest ext~nt permitted by applicable 
law and professional regulations, yeu shall 
Indemnify us, the other .EY Finns and the SY 
Persons agaInst all claims by third parties 
(Including your affiliates) and resulting 
liabilities, losses, damages, oosl$ and 
expenses (Including reasonable extemal and 
Internal legal costs) artsln9 out of or relating to 
the Services or this Agreement. On behalf of 
yourself and your affiliates, you release us, the 
other EY Firms and the EY Parsons from all 
claims and causes of action (together, 
"Claims"), pending or threatened, that you or 
they may have arising out of the 'Servh:;es or 
this . Agreement to the extent suoh Claims 
result from or arise out of any 
misrepresentation or fraudulent act or 
omission by you, your employees or agents on 
your behalf. 

Confidentlalit;¥ 

12. WfIJ follow professional standards of 
oonfldentlality and wllllreat Infonnatlon related 
to you dlsolosed to us by you or on your behalf 
("Client Information', as set forth In the Rules 
of Professional Conduct of provincial Institutes 
of Chartered Accountants or the Oodo of 
!::thlos of the Orc;Jre des Qomptables agrees du 
Quebec (as applicable), 

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

14. We may disclose Client Information to other 
EY Films and EY PerSQns to facilitate 
performance of the Services, to comply with 
regulatory requirements, to check conflicts, or 

for quality, risk management or financial 
accounting purposes. 

s:;anadlan PYelic AccountabIlity Board 

15. You acknowledge that we may from time to 
time receive requests or orders from the 
Canadian Public Accountability /:1oard 
("CPAB") to provide them with Infonnatlon and 
caples of doouments In our flies, Including our 
working papers and other work-producl 
relating to your affairs. YOI,! consent to us 
providing or producing, as applicable, these 
documents and InfonnaUon without further 
reference to, or authority from, you. Except 
where prohibited by law, If a request or order 
Is directly related to an Inspectl9n or 
Investigation of our audit of you, w~ will advise 
yeu of the request or order. . 

16, When OPAB requests acoess to our working 
papers or other work .. prcduct refatln9 to your 
affairs, we Will, on a reasonable efforls basis, 
refuse access to any document over which 
you have expressly Informe(! us that you 
assert privilege, except where OPA6 has the 
legal authority to acoess such doouments. In 
JUrisdictions where express consent Is required 
for disclosure of privileged documents to 
CPAB you hereby provide such consent. We 
aoknowledge (and yeu authorl:ze us to advise 
CPAB) that any disclosure of privileged 
documents to CPAB Is permitted only to the 
extent required by law and for the limited 
purpose of CPAS's exercise of statutory 
authority. We also acknowledge (and you 
81,lthorize us to advise CPAB) that you do not 
Intend to waive privilege for any other purpose 
and that you expect your doouments to be 
held by OPAB as privileged and oonfidential 
material. You must mark any document over 
which you assert privilege as privileged and 
Inform us of the grounds for your assertion of 
privilege ($uch as whether you Glalm l';ollcltor· 
client prtvllege qr litigation privilege). 

17. We will also be required to provfde CPAB with 
Infonnatlon relating to the fees that you pay us 
for audit services, other accounting services 
and non-aUdit services (and you agree to the 
disclosure of suoh Information), 

Data protection 

18. We may collect, use, transfer, store or 
otherwise process (collectively, ·Process") 

EY -HC~201 0-000279 
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Client Information that oan be linked to specific 
individuals ("Personal Data"). We may 
Prooess Personal Data In various Jurisdictions 
In which we and the other EY Firms operate 
(which are listed at www.ey.com). We will 
Process Personal Data In aocordance with 
applicable law, professional regulations and 
our prlvacypolicy (which Is available at 
www.ey.com/ca). We will require any service 
provider that Processes Personal Data on our 
behalf to adhere to such requirements. 

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

Solicitation and hiring of EX QElcsOnnel 

20. Our auditor independence may be Impaired If 
you solicit or hire certain EN personnel. This 
may either delay the provision of the Services 
or Cause us to resign from the engagement. 
You shall not, during the ter:m of this 
Agreement, and for 12 months followIng Its 
termination for any reason, without our prior 
written consent, solicit for employment or hire 
In any rols, Including a position on your Board 
of Directors, any current or former partner or 
professional employee of ey, any affiliate 
thereof, any other EY Firm or any of their 
respective affiliates, If any suoh person either: 
i) performed any audit, review, attest or related 
service for or relating to you at any time (a) 
since the date on Which your most recent 
audited Hnanclal statements were filed with the .
relevant securities regulator(s} or stock 
exchange(s) (or. since the beginning of the 
most recent tlscal year to be covered by your 
flrst such financial statements, If applicable), or 
(b) In the 12 months ended the date on which 
your most recent financial statements were 
filed with the relevant securities regulator(s} or 
stOck, exchange(s); or (Ii) Influences EY's 
operations or financial pOlicies or has any 
capital balances or any other continuing 
financial arrangement with EY, 

Fees and expensos generally 

21. You shall pay our professional fees and 
expenses In connection with the Services. In 
lieu of speCific Itemized charges, our 
teohnology tools, administrative support 
personnel, printing and other routine expenses 

are charged at 11.5% of our professional fees. 
Out-of-pocket expenses for Items such as 
traval, meals, aocommodatlon and other 
matters specifically related to thIs engagement 
will also be invoiced. Our Invoices are 
rendered on a periodiC basis as our 
assignment progresses. Payment of our 
Invoices Is due upon receipt. Interest on 
overdue accounts accrues at 12% per annum 
starting 30 days following the date of our 
invoice. EY may suspend performance of the 
Services In the event you fall to pay our 
Invoice. Our fees are exclusive of taxes or ' 
similar charges, as well as oustoms, duties or 
tariffs Imposed In respect of the Services, all of 
which you shall pay (other than taxes Imposed 
on our Income generally). 

22. If we are required by applicable law, legal 
process or govemment action to produoe 
Information or personnel as witnesses with 
respect to the Services or this Agreement, you 
shall reimburse us for any professional time 
and expenses (Including reasonable extemai 
and intemallegal costs) Incurred to respond to 
the request, unless we are a party to the 
proceeding or the SUbject of the Investigation. 

Force majeure 

23. NeIther you nor we shall be Uable for breach of 
this Agreement (other than payment 
obligations) caused by circumstances beyond 
your or our reasonable control. 

Term and termination 

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

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

26. You shall pay us for all work-In-progress, 
Services already performed, an9 expenses 
Incurred by us up to and Including the effective 
date of the termination of this Agreement. 
Paymen, Is due within 30 days following 
receipt of our invoice {or these amounts. 

EY"HC-20 10-000280 
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27. The provisions of this Agreement that give 
either of us rig hts or obligations beyond its 
termination shall continue Indefinitely following 
the termlnatlon of this Agreement. 

Governing law and dlsQute resolution 

28. This Agreement, and any non-contractual 
obligations arising out of this Agreement or the 
Ser:vices, shall be governed by, and construed 
in accordance with, the laws of the Province of 
Ontarlo and the laws of Canada applicable 
therein, without regard to prinCiples of conflicts 
of law, Any dispute, claim or' otl<er matter 
arising out of or relating to this Agreement or 
the Services shall be subject to the exclusiva 
Jurlsdlallon of the Ontario courts, to which each 
of us agrees 10 submit for these purposes, 

MI!lcelianeou~ 

29. This Agreement constitutes the entire 
agreement between us as to the Services and 
the other matters It covers, and supersedes all 
prior agreements, understandings and 
representations with rsspect thereto, Including 
any confidentiality agreements previously 
delivered. 

30. Both of us may execute this Agreement (and 
modifications or supplements to It) by 
electronic means i:lnd each of us may sign a 
different copy of the Ilame document. Both of 
us must agree In writing to modify or 
supplement this Agreement. 

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

32. Neither of us may assign any of our right!;'!, 
obligations or claims under this Agreement. 

33. If any provision of this Agreement (In whole or 
part) Is held to be Illegal. Invalid or otherwise 
unenforceable, the other provisions shall 
remaIn In full force and effect. 

34. If there Is any inconsistency between 
provlsl()ns in different parts of this Agreement, 

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

35. We are a registered limited liability partnership 
("LLP") continued under the laws of the 
province of Ontario and we are registered as 
an extra-provincial LLP In Quebec and other 
Canadian provinces. Generally, an LlP 
partner Is not personally liable for the debts, 
obligations or liabilities of the LLP arising from 
the negllgance of persons not under his or her 
direct $upervlslon' (Including other LlP 
partners) or most other debts or obligations of 
the LLP. As an LLP. we are required to 
maintaIn certain Insurance, Our Insurance 
exceeds the mandatory professional liability 
Insurance reqUirements establh;;hed by any 
prOVincial Institute/Order of Chartered 
Accountants. 

EY -HC-201 0-000281 
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July 4,2008 

Mr. Jamie Hyde 
Chair of the Audit Committee 
Sino·Forest Corporation 
90 Burnhamthorpe Rd W., Suite 1208 
Missjssaug~ ON, LSB 3q 

Dear Sirs: 

Re: Offering Memorandum 

T~I: M.l fl91 a;?nc 
f'~~: 604 tSll;3 54;:~ 
f'tti~~'rtl(.il 

This, will c,onfil'm the engagement of Ernst & Young LLP (''we'' or !'EY") to perfonu .services in 
respect of the offering mefllOl'andum f'Of convertible senior notes of Sino-Fore~ Corporation (the 
"Company"). Our partner, LInda Zhu1 wlIJ have primary responsibility for this engagement. 

Management of the Company and the underwriter bear the primary responsibility to ensure the 
offering memorandum contains no misrepresentations. Our procedures with respect to this 
engagement will be perfbrmed in acooniance with (Jtll' professional sta.ndards as set out Ul CICA 
Section 71 J 0 Auditor Involvement with Offering Document:" of Pu.bllc and Privat6 Entities, and 
othel' requirements as set out hereunder. These procedures Elrc designed to enable us to issue our 
consent to the use OrOUf auditors' report to demonstrnte to readers that we have been involved with 
the offering document. 

Audited financial statements 

Pursuant to Canadian securities laws, the comparative annual fmaneial statements for the most 
recently completed fmaneial year are included in the offering memorandum. 

" Balance sheets as at the end ofthe three most recently completed years; and 
" Statements of income and retained earnings, comprehensive income and cash flows for each 

of the last three years. 

We have audited the balance sheet of the Company ,as at December ~1, 2007, and the statements of 
income and retained earnings, comprehensive income and cash flows for the year then ended, Our 
report to the shareholders on the annual fmancial stat~ments for the year ended December 31, 2007 
was dated March 12,2008 and is to be included in the offering memorandum relating to the offering 
and issue of convertible senior notes of the Company, to be filed by the Company under the securities 
legislations of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nqva 
Scotia, Price Edward Island, Quebeoand Newfoundland and Labrador. 
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In order to provide our consent to the use of our auditors' report in the offering memorandum, it will 
be necessary for ltS to perform subsequent events review procedures with respect to the preliminary 
and final offering memorandum and the closing of the offering, This work is expected to be 
comprised of limited enquiry and review procedures designed to provide assurance that management 
has identified events arising after the date of the auditors' report in the olTering memorandum tbat 
may reql1ire an adjustment tOl or disclosure in, the audited financial statements or othel' information in 
the offering memora.ndum tbat is d'erived fi'om such financial statements, We are also required to 
update OU1' oommunicat.ions with the Company!s legal counsel and obtain representations from 
Il'tanagement similar to those we clIstomnl'fly receive as part of our annual audit. 

Unaudited interim financial statements 

Securities legislation requires that the offering memorandum includes comparative unaudited interim 
financial statements for the cun'ent fiscal year, In orde~ to consent to the use of our auditors' report in 
the offering memorandum described above, our professional standards require that we carry out 
certain procedUres including a review of the Company's interim financial statements for the three 
months ended March 31, 2008 to be included in the offering memorandum. 

The period covered by theil1terlm financial Information Is specified by securities legislation. lfthe 
final offering memonmdum is delayed, it rnay be necessary to update the interim financial statements. 
If such is the case, then we wOlJld have to perform additional review procedures 011 the updated 
unaudited interim financial statements. 

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

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

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

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

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

Communications n~qujred by other parties 

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

Upon filing the preliminary offering memorandum: 

• An unsigned comfort Jetter addressed to the Directors ofthe Company and the underwriter 
expressing assurances with respect to specified financial information Included In the 
offering memorandum. 

Upon filing the final offering memorandum: 

• A comfort letter addressed to the Directors of the Company and the underwriter expressing 
assurances with respect to specified financial information included in the offering 
memorandum . 

Upon closing of the offering: 

• A bring-down l~tter addressed to the Directors of the Company and the underwriter. 
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Auditor assistance to the underwriter 

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

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

In accordance with professional standards, our audit was carried out $olely for the purpose of 
providing us with sufficient appropriate audit evldence to support our opinion on the fll1ancial 
statements referred to above. There is no assurance that the procedures we perform for purposes ofthe 
comfort letter and our responses at the due diligence meeting will address all oftbe questions that the 
~mderwr.iter and the underwriter's legal counsel may have. You should be aware that there could be 
sensitive matters that the underwriter and the underwriter'S legal counsel may ask us to address either 
in the comfbrt letter or dUring the due diJigence meeting that could affect the outcome of the proposed 
offering of the convertible senior notes. At due diligence meetings we will not respond to 
underwriters' questions dealing with matters that are generally management's concern or that involve 
predictions about future events or which are beyond the scope of our practice and personal 
knowledge. Unless otherwise instf1lcted by you) we shall attempt to perform all of the requested 
procedures· and answer all questions asked at the due diligence meeting. . 

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

EY -HC-2008-000619"-' 
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You also agree to indemnify and hold harmless aU members of the engagement team and Ernst & 
Young LLP from any claim by the underwriter and the underwriter's legal counsel. or any other third 
party. that arises as a result of our comfort letter or our attendance at the due diligence meeting and 
our responses to questions asked at such meeting, 

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

Fees 

Our fees will be billed as work progresses are based on the amount of time required, a.t OUT billing 
rates, ranging from $200 to $500 per hour. plus out·of..pocket expenses. Payment in fuJI should be 
made within 30 days ofthe date each billing is received. 

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

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

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

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

Yours very truly, 

Chartered Accountants 
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Agreed: 
'Sino-Forest CorpQ,raUon 

by ___ -,--____ -
Name.: Mr, David Horsley 
Title: Chle'fFimlocial Officer 

T oovc the authority to .bind the'Company. 

t\;ckotlwled'ged on behalf o.f tt.te 
,QolXlpany's. Agdit Gommittee: 
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Terms and Conditions 

Except as otherwise specifically provided in the engagement letter or contract to which these terms and 
conditlons are attached (collectlveJy, the "Agreement") the followIng additional terms and conditions shall 
apply, As used herein "BY" refers to the Canadian firm ofBrnst & Young LL;£,. "EY Bntities" means BY, all 
members of the global Ernst & Young network, Ernst & Young Global Limited, and any of their respective 
affiliates (and "EY Entity" means anyone ofthem). 

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

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

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

4. Confidentiality ~ Subject to the other t~rms of this Agreement, both cHent and BY agree that they will take 
reasonable steps to maintain the confidentiality of any proprietary or confidential information of the other. 

5. EY Waiver Re: Tax Advice - Notwithstanding any confidentiality obligatIons or otber restrictions on 
disclosure contained in this Agreement, with regard to: 

(a) any oral or written statement or advice related to taxes provided by EY with regard to a person or 
entity that: 
(i) has any filing obligation with the US Internal Revenue Service, or 
OJ) qualifies as a US Controlled Foreign Corporation (i.e., a non-US corporation 1hat has US 

shal'eholders (US persons that directly or Indirectly own 10% or more of the total combined 
voting power of all of the classes of stock of such non~US corporation) that own in the 
aggregate more than 50% of the total vote or value of such non-US corporation); 

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

(c) 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 res~llt from a transaction or the tax treatment of an item, 

(together, (a), (b) and (0) referred to as "Tax Advice"), 

EY -HC-200B-000622 
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EY expressly authorizes client to disclose to any and all persons, without limitation of any kind. any such 
.Tax Advice, including any fact that may be relevant to understaJ.lding such Tax Advice, and all materials of 
any kind (Including opinions and other tax analyses) provided to client II} relation to such Tax Advice. 
However, because the Tax Advice Is solely for the benefit of client and is not to be relied upon by /lny 
other person or entity, client shall Inform those to whom it dlsoloses any such Information that they may 
not rely upon any of it for any purpose without BY's prior written consent. . 

6. Privacy .. Client confirms to EY that it has obtained any oonsents 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, EY shall adhere to applicable privacy legislation when dealing with 
personal information that was obtained from client, Personal Information is collected, used and disclosed 
by BY In accordance with BY's privacy polley, which is available at lLtq;l:llrovw.e):',comlQI\, 

7. Auditor Oversight. Client hereby acknowledges that BY may from time to time receive requests or 
orders fropl the Canadian Public Accountability Board or from professional, securities or other regulatory 
or governmental authorities that fulfill shnJ1ar functions (both in Canada and abroad) to provide them with 
information and copies of documents in BY's flies Including BY's working papers, and other work-prodUct 
relating to client's affairs. Client consents to EY providing or producing, as applicable, these docl.lments 
and .information without further reference to, or authority from, client. Bxcept where prohibited by law, if 
a request or order Is dlreotly related to an inspection or investigation ofEY's audit of cl1ent, BY will advise 
client of the request or order. 

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

BY wlll also be required to provide information relating to the fees that BY collects from client for the 
provision of audit services, other accotlntJng servioes and non-audit services. 

8, Internet Communications - Unless otherwise agreed with client, BY and other EY Entities may 
correspond by means of the Internet or other electronic media or provide information to client in electronic 
form. There afe Inherent risks associated with the electronic transmission of Information on the Internet or 
otherwise. EY cannot guarantee the sec\"lfity and integrity of any electronic communications sent or 
received in relation to this engagement and cannot guarantee that transmissions or other electronic 
information will be free from infection by viruses or other forms of malicious software. 

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

127 
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10. Expenses ~ Client shall reimburse BY for all reasonable expenses Incurred in connection with the 
performance of the Services .. The costs o.f administrative Items such as telephone, research material, 
facsimile. overnight mall. messenger, administrative SUPPo.rt, among others will be billed to. client at 11.5% 
ofEY's fees for professional servioes. Reasonable and customary out-af-pooket expenses fo.r items suoh as 
travel, meals, acoommodatlons and other expenses specifically related to. this engagement will also be 
charged. 

11. Billing & Taxes ~ Bills including expenses will be rendered o.n a regular basis as the assignment 
progresses. Aocounts are due when rendered. Interest on overdue accounts Is' calculated at the rate noted 
on the invoice commencing 30 days following the date of the invoice. The fees, expenses and other 
charges payable pursuant to this Agreement'do not Include taxes or duties. All applicable taxes or duties, 
whether presently in force or Imposed In the future, shall be assumed and paid by client without deduction 
from the fees, expenses and charges here\tnder. 

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

13. EY Report'! • BY retains aU 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, 
methodo.logies, software, kIlOW~how and .working papers. BY also retains all copyright and other 
intellectual property rights in aU reports, advice or other communications of any kind provided to cIlen~ in 
any form (written or otherwise) during the course of an engagement ("Reports"), although client shall have 
the full right to use any Reports within Its own organization. Any Reports are provl~ed solely for the 
purpose of this engagement. Subject to HEY Waiver Re: Tax Advice" above, no Report (and no portion, 
summary or abstraot thereof) may be disclosed to any third party without BY's prior written consent. 
Without limitation, except as otherwise specifically agreed In the engagement letter into which these terms 
and conditions are jncorporated client agrees that it wlll not, and will not permit others to, refer to EY o.r 
reproduce, qllole or refer to any Report (or any portIon, summary or abstract thereof) in any document filed 
or distributed In connection with (I) a purohase o.r. sale of securities or (Ii) contlnuo.us disclosure obligations 
under appljcable securities laws. BY does not ussume any duties or obligations to third parties who may 
obtain' access to any Reports. Any services or procedures performed for client will not be planned or 
conducted (i) in contemplation of reliance by particular third parties (il) with respect to any specific 
transaction contemplated by a third party or (lH) with respect to the interests or requirements of particular 
third parties, Cllent may not rely on any draft Report. 

J 4. Limitation of Liability ~ To the fuJlest extent permitted by law and regardless of whether such liability is 
based on breach of contract, tort (including negligence). breach of statute, strict liability, failure of essential 
purpose or otherwise, 

(a) E'Yls lIabllity shall be severa) and not joint and several, solidary or in solidum and EY shall only be 
liable for its proportionate share of any total liability based on degree of fault having regard to the 
contribution to any loss or damage In question of any other persons responsible andlor liable for stIch 
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 los$ of profits, data, business or goodwill) In connection with the 
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performance of the Services or otherwise under this Agreement, even If the relevant party has been 
advised of the likelihood of such damages; and 

(0) in any case the total aggregate liability of BY arising out of or relating to this Agreement or the 
Services shall be limited to the greater of (i) the total fees paid to BY for the Services and (ii) 
$l,OOO,OOO. This paragraph (0) shall not limit llability for death, bodily injury, physical damage to 
tangible property, fraud or wilful misconduct. 

For the purposes of this section (lIL1mftatfon of Liability'?, the term BY includes all other EY Entities and 
any subcontractors, 'members, sh8reholders~ directors, officers, managers, partners or employees of EY or 
any other EY Entity, 

15. Global Resources M BY may use the services of personnel from other EY Entitles to assist it in providing 
the Services. EY shall be solely responsible for the performance of the Services and all of the other 
liabilities and obligations ofEY under this Agreement whether or not performed, In whole or part, by EY, 
any other EY Entity. or any subcontractor or personnel of any BY Entity. Client and its affiliates or other 
persons or entitiel? for or in respect of which any of the Services are provIded shall have no recourse, and 
shall bring no claim, against any BY Entity other than EY1 or against any subcontractors, members, 
shareholders, directors, officers, managers, partners or employees of BY or any other BY Entity, or any of 
their respective assets. in connection with the performance of the Services or otherwise under the 
Agreement. Other EY Entities and any subcontractors, members, shareholders, directors, officers, 
managers, partners or employees of BY or any other BY Entity shall have the express benefit of this 
section and shall have the right to rely 011 and enforce nny of Its terms. 

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

17. Solicitation &. Hiring of EY Personl1el. EY's independence could be compromised If client were to hire 
certain BY personnel. Without the prior written consent ofEY, client shall not solicit for employment or 
for a position on its Board of Directors, nor hire, any current or former partner or professional employee of 
any of BY, any affiliate thereof or any other EY Bntity, if such partner or professional employee has been 
involved in the performance of any audit, review, attest or assurance service for or relating to client at any 
time since the date of filing of client's most recent financIal statements with the relevant securities 
reguJator(s) or stock exchange(s) (or, If client has not previot\sly filed such financial statements, since the 
beginning of the most recent fiscal year to be covered by client's first such financial statements). or in the 
12 months pre~eding that date. 

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

19. Legal Proceedings - In the event BY is requested by client or Is required by government regulation, 
subpoena, or other legal process to produce documents or p~rsonnel as witnesses with respect to the 
engagement for client, and provided that EY Is not a party to the legal proceedings, client shall reimburse 
EY for professional tlme and expenses, as well as the fees and expenses of counsel, incurred in respondIng 
to such requests. 

EY -HC-200B-000625 
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20. LLP Status ~ EY is a registered limited liability partnership (tlLLpll) continued under the laws of the 
province of Ontario and is registered as an extra-provincial LLP in Quebec and other Canadian provinces. 
Generally, a partner of an LLP has a degree of limited liability protection in that he or she is not personally 
liable for any debts, obligations or liabilities of the LLP that arise from the negligence of another partner or 
any person under that partner's direct supervision or control. As an LLP, EY is required to maintain certain 
insurance. EY's insurance exceeds the ma.ndatory professJonalliability insurance requirements established 
by any provincia] Institute/Order of Chartered Accountants. 

21.' Miscelbme()us • BY shaH provide all Services as an independent contractor and nothing shall be construed 
to create a partnership, joint venture or other relationship between BY and ollent. Neither party shall have 
the rIght, power or authority to obllgate or bind the other in any manner. This Agreement shall not be 
modified except by written agreement signed by the parties. This Agreement may not be assigned in whole 
or in part by client without B'Yls prior written consent, not to be unreasonably withheld. Any terms and 
provisions of this Agreement that by their nature operate beyond the term or expiry of this Agreement shall 
survive the termination or expiry of this Agreement, including without limitation those provisions headed 
Client Data & lyiformation, Confidentiality, BY Waiver Rei Tax Advice, Auditor Oversight, Limitation 0/ 
Liability, Global Resources, SoJicitation & Hirfng of BY Personnlill, and Legal Proceedings. This 
Agreement shall enure to the benefit of and be bindIng upon the parties and their respective successors and 
permitted assigns. The provisions of this Agreement shall operate for the benefit of, and may be enforced 
by, other BY Entities and any subcontractors, members, shareholders, directors, officers, managers, 
partners or employees of BY 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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May 17, 2009 

Mr. David Horsley 
Chief FinancIal Officer 
Slno"Forest Corporation 
90 Burnhamthorpe Rd W., Suite 1208 
MIssIss8Ug8, ON, L5B 3C3 

Ra: Short Form Prospectus 

ern~t ~ Younq LLP 
Chllfto~c! AQcQuntants 
Pacific Cllntr& 
700 west Georqla Street 
P.O. Box lQ101 
ValltQuver; BrltLsIl COUlmbla V7Y le7 

i\1J: 604 59! e~oo 
fox: 604 643 5422 
ey,com/ca 

This will conflnn the engagement of Ernst & Yovng LLP (''we" or "EY") to perform services In 
respect of the prospectus for Sino-Forest Cotporatlon (the '·Company~). Our partner, Linda 
Zhu, will have primary responsibility for this engagement. 

Management of the Company and the underwriter bear the primary responsIbility to ensure 
the prospectus contains no mIsrepresentations. Our procedures wIth respect to this 
engagement will be performed In accordance with our professional standards as set out In 
CleA Seotlon 7110 - Auditor Involvement with Offering Documents of Public and Private 
Entities, and other requirements as eet out hereunder. These procedures are designed to 
enable us to Issue our consent to the use of our auditors' report to demonstrate to readers 
that we have been Involved with the prospectus, Our consent Is to be Included In the 
prospectu(i\. 

Audited financial statements 

Pursuant to Canadian securities laws, the comparative annuli1l financial statements for the 
most recently completed financial year are Incorporated by reference In the prospeotus. 

We have audited the balance sheets of the Company as at December 31, 2008 and 2007, 
and the statements of Income and retained earnings, comprehensive Income and cash flows 
for tM years then ended, Our report to the shareholders on the comparative annual financial 
statements for the year ended December 31, 2008 was dated March 13, 2009 and Is to be 
Incorporated by reference In the prospectus relating to the offering of common shares of the 
Oompany, to be flIed by the Company under the Securltles Acts of Brltlsh Columbia, Alberta, 
Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Price Edward Island, and 
Newfoundland and Labrador (the "Acts"). 

In order to provide our consent to the use of our auditors' report In the prospectus, It will be 
necessary for us to perform subsequent events review proceQures with respeot to the 
prelhhinary and final prospectus6sand tile oloslng of the offering. This work Is expected to be 
oomprlsed of limited enquiry and review procedures designed to provide assurance that 
management has identified events arising after the date of the auditorsl report In the 
prospectus that may require an adjustment to, or disclosure In, the all l ad financial 
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statements or other Information In the prospectlls that Is derived from such finanolal 
statements. We are also required to update our communloatlons with the Company's legal 
oounsel and obtain representations from management similar to those we customarily receive 
as part of our annual audit. 

Unaudited interim financial statements 

Pursuant to Canadian securities laws, comparative Interim flnanoial statements for the most 
recently completed finanolal period are Incorporated by reference In the prospectus. In order 
to consent to the use of our auditors' report In the prospectus described above, our 
professional standards require that we carry out oertaln procedures Including a review of the 
Company's Interim flnanclal statements for the three months ended March 31, 2009 Elnq 2008 
and any other Interim financial statements that may be Issued and Inoorporated by reference 
In the prospeotus. We have reviewed the Interim consolidated financial statement for the three 
month periods ended March 31, 2009 and 2008 and provided our report thereon to the audit 
oommittee of Sino·Forest Corporation. In order for the Interim financial statements for the 
three months period ended March 31, 2009 and 2008 to be Incorporated by reference In the 
short form prospectus, we will have to complete additional subsequent event review 
procedures. 

The period covered by the Interim financial Information Is specified by securities legislation. If 
the final prospectus is delayed, It may be necessary to update the Interim financIal 
statements. If suoh Is the case, then we would have to perform additional review procedures 
on the updated unaudited Interim finanoial statements. 

The review procedures we carry out are slgnlfioantly less extensive than an audit and would 
not necessarily reveal matters requiring adjustments to or disclosures In the Interim financial 
Information. Further, adjustments and disclosures may later be determined to be neoessary 
as a result of our SUbsequent audll of the 2009 financial statements that Include suoh Interim 
periods. Aocordingly, the review prooedures do not result In the expressIon of an audit opinion 
on the Interim financial statements. 

If Information comes to our attention which leads us to question whether the interim flnanoial 
statements are materially In error or not in accordance wIth generally acoepted aocountlng 
principles, we will Inform you and discuss what further action is required. 

If as a result of OUf work we are required to express a reservation In our report on our review 
of the l.maudlted Interim financial statements to be Incorporated by reference Ih the 
prospeotus, we will provide a written report on our review thereof to be Includecl in the 
prospectus. 
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Other Information In the prospectus 

In addition to flnanolal statements, a prospectus Includes other financial Information and 
information of a non-financial nature. As suoh other Information may be relevant to the 
financial statements and our audit or revlew thereof, we will perform procedures to determine 
whether thIs other financial and non-finanolal Information Is consistent wIth the audited and 
unaudited financial statements In the prospectus In accordance with the guidance In CICA 
Section 7600. 

If we become aware of InformatIon that, although not Inoonslstent with the finanolal 
statements, appears to constitute a misrepresentation when reading the prospectus, we will 
discuss the matter with management or with the Company's legal counse', with the oonsent of 
management. We may wish to receiVe written confirmatlon from legal counsel of their view on 
the matter. In the event that the apparent Inconsistency Is not resolved to our satlsfaotlon, we 
will advise the Audit CommIttee and consider whether our consent may be provided, 

Communications required by securities commissions and other parties 

We are required by provincial securities legislation to Issue the following letters: 

Upon filing the preliminary prospectus; 

(I) An unsigned comfort letter addressed to the Directors of the Company and the 
undelWriter expressing assurances with respect to specified f1nanolal 
Information Included In the prospectus; 

Upon filing the final prospect~ls: 

(I) Consent letters addressed to the securities commissions, In which we give our 
consent to the use of our report In the prospectusj 

(ii) A oomfort letter addressed to the secUrities regulatory aolhoritles expressIng 
negative assurance with respect to unaudited interim financial statements 
Incorporated by reference In the prospectus; 

(Hi) A oomfort letter addressed to the Directors oftha Company and the underwriter 
expressing assurances with respect to speoified financial Information Included 
in the prospectus; 

Upon closing of the prospectus: 

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

As Indicated above, in connection with the proposed offering of seourltles, we understand that 
the underwriting 'agreement will provide that we perform certain procedures for the purpose of 
Issuing a comfort letter to CredIt Suisse Securities (Canada) Inc. (the ·underwrlter"). The 
comfort letter would make reference to our auditors' report and our review of the unaudited 
Interim financial statements Incorporated by reference in the prospectus, and set out the 
procedures performed at the underwriter's request and the results of performing thosa 
prooedures. In addition. we understand that the underwriter may request that we attend a 
meeting (the udue diligence meetlngD) at which the underwrlter and the underwriter's legal 
oounsel may wish to ask us certain questions, and that you have agreed to grant such a 
request We understand that the underwriter Is an experlenoed underwrlter and will be 
carrying out other procedures It deems appropriate to obtain whatever Information It believes 
Is necessary to complete Its investlgatton oithe financial affairs of the Company, Our audits of 
the Company's financial statements referred to above ware not carried out for the purpose of 
such Investlgatlon, and our auditors' reports, our comfort letter. and the answers that we may 
give at the due diligence meeting are not to be relied upon for that purpose. 

We wlfl provide a comfort letter to the underwriter whlQh we will prepare in aocordanoe wIth 
the glJldance contained in clef, Seotion 7200. We will advise you of the matters on which the 
underwriter Is seeking comfort and the procedures they are requesting, As the Company, not 
the underwriter, will bear the cost of preparing the comfort letter, we will discuss with you the 
praoticallty and effectiveness of the requested procedures in providing the desired comfort. 

In acoordance with professional standards, our audit was carried out solely for the purpose of 
providing us with sufficient appropriate audit evidence to support our opinion on the finanCial 
statements referred to above. There i$ no assurance that the procedures we perform for 
purposes of the comfort letter and our responses at the due diligence meeting will address all 
of. the questions that the undelWriter and the underwr[te~s legal counsel may have. You 
should be aware that there could be sensitive matters that the underwriter and the 
underwrlter's legal counsel may ask us to address eilher in the comfort letier or during the due 
dillgenoe meeting that could affect the outcome of the proposed offering of securities. At due 
diligence meetings we will not respond to underwriters' questions dealing with, matters that are 
generally management's concern or that Involve predictions about future events or which are 
beyond the scope of our practice and personal knowledge. Unless otherwise Instructed by 
YOll, we shall attempt to perform all of the requested procedures and answer all questions 
asked at the due diligence meeting. 

You acknowledge that we have no responsibility to you if the results of our procedures or our 
answers to the questions asked at the due dillgenoe meetIng result in termination of, or 
change In, the proposed securities offering or in mlsllse of any confidential Information 
discussed at the meeting. You also acknowledge that you have requested us to cooperate In 
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avery way with the underwriter and the underwriter's legal counsel, by performing the 
requested procedures and by answering any q'uestlQns they may ask In the due diligence 
meeting. 

You also agree to Indemnify and hold harmless all members of the engagement team and 
Ernst & Young LLP from any claim by the underwriter and the underwriter's legal counsel, or 
any other third party. that arises as a result or our oom1ort letter or our attendance at the clue 
dlllgenoe meeting and our responses toquestlons6IsJ{ed atsuoh meeting. 
We shall advise the underwriter that Informatlol') aoquh'ed by tham In our comfort letter or as a 
result of our responses to their questions at the due diligancerneeting Is oonfidentlal and Is 10 
be used only In connect/on with the securities offering referred to above. In addition, we will 
notify the underwriter of our professional standards for particIpation In Q due dlilgenoa 
meeting. 

Fees 

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

Level 
Partner 
Senior Manager 
Manager 
Senior 
Staff 

Hourly rate 
$650 
$450 
$350 
$225 
$150 

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

We very much appreolate the opportunity to provide services to the Company In respect of the 
prospectus and would be pleased to furnish any additional Information you may request 
concerning our responsibilities and functions. Please let us know immediately If you have any 
conoerns about the terms of engagement as descrIbed In this letter . 
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Additional tenns and condRlons are attached and fonn an Integral part of this engagement 
letter: they govern our respectlve'flghts a~d obligations arising out of this engagement. 

To confirm these arrangements as outlined are In accordance. with your requirements and are 
acceptablEl, please sign one copy of this letter In the space provided and return It to us, 

Yours very truly, 

~" N·I.4? 
Chartered Acoountants 

Agreed: 
Sino-rorest Corporatlon 

bY~ 
Nama;,M " DavId r:lo~l y 
Title: OhlefFlnanclfi1 Offloer 

Ac~nowledged Q[J behalf of the 
Q.~.t&dl.tQQmr.n tle!!: 
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Terms and conditions 

Except as othe'rwise speclfioally provided In the engagement letter or contract to which these 
terms and conditions are attached (collectively, the "Agreement") the following additional 
terms and oondltlons shall apply. As used herein !lEY" refers to the Canadian firm of Ernst 8. 
Young LlP. "EY Entities" means EY, all members of the global Ernst 8. Young network, Ernst 
8. Young Global Limited, and any of their respective affiliates (and "EY Entity" means anyone 
of them). ' 

1. ServIces ~ EY shall exercise due professional care and competence In the performanoe of 
the services provided pursuant to this Agreement (the "Servlcesfl

). 

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

3. Client data al1d Il1formation ~ Client will provide, or cause to be provided. to EYln a 
timely manner complete and accurate data and information ("Cnent Data") and access to 
resources as may be reasonably required by EY to perform the Servloes.EY may disclose 
Client Pata, including personal Information, to other EY EntIties for the purposes of (I) 
rendering the Services. (10 fulfilling EY Entities' professional obligations to manage 
oonmcts of Interest and to maintain auditor Independence and (ill) Implementing 
standardized performance recording and documentation systems within the global Ernst & 
Young network. EY Entities or their service providers may process and store Client Data. 
which may Include personal Information, outside of Canada. 

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

5. Privacy ~ Client conflrms to EY that It has obtained any oonsents that may be required 
under applicable prIvacy legislation for any colleotlon, usa or disclosure of personal 
Information that Is necessary in order for EY to provide the Services. EY shall adhere to 
applicable 'prIvacy legislation when dealing with personal InformatIon that was obtaIned 
from Client. Personal Information Is collected. used and dlsolosed by EY In accordance 
with EY's prlvaoy policy, whioh Is avall~b!e al hUp:ILwwW.~}!.Qomlca. 
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6. Auditor oversight· Client hereby acknowledges that EY may from trme 10 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 provlda them with Information and copies of documents In EY'e 
flies Including EY'e; workIng papers, and other work-product relatlnfl to Client's affairs. 
Client consents to EY provrdlng or producIng, a$ applicable, these documents and 
Information without further reference to, or authority from, Client. Except where prohIbited 
by law, If a request or order Is dlreotly related to 'an Inspeotlon 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 CHant'a affairs, ~y will, on a reasonable efforts basis, refuse aooess to 
any dooument over which Client has expressly Informed EY that Ollent asserts privilege, 
except where disclosure of doouments Is required by law or requested by a provincial 
Institute/Order of Chartered Accountants pursuant to Its statutory autllorlty. Client must 
mark any dooument over Which It asserts privilege as prlvlle(Jed and Inform EY of the 
grounds for Client's assertion of prlvllege (such as whether It claims solicitor-Client 
privilege or IJtlgatlon privilege). 

EY will also be required to provide Information relating to the fees that EY collects frdln 
Client for the provision of audit servloesl other aooounting services and non-audit services. 

7. Internet communications ~ Unless otherwise agreed with Client, EV and other EY 
Entities may correspond by means of the Internet or other eleotronlo media or provide 
information to Client In electronic form. TherEJ are Inherent risks assoclatEJd with the 
electronic transmission of information on the Internet or otherwise, EY oannot guarantee 

,the securIty and Integrity of any eleotronlo communloatlons sent or receIved In relation to 
this engagement and oannot guarantee that transmissions or other eleotronlo information 
will be free from Infection by viruses or other forms of malicious software. 

8. Right to terminate services • Subject to any applicable professional standards and 
legislation, eIther party may terminate this Agreement, with or without oaus9, byprovldlna 
written notice to the other party. In the event of early termination, for whatever reason, 
Client will be Invoiced for time and expenses incurred up to the end of th,e notice period 
together with reasonable time and expenses Incurred to brIng the engagement to a close 
In a prompt and orderly manner. EY shall also have the right, upon 7 days prlornotloe, to 
suspend performance of the Services In the event Client falls to pay any amount required 
to be paid under this Agreement. 
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9, Expenses - Client shall reimburse EY for all reasonable expenses Incurred In connection 
with the performanoe of the Services. The costs of administrative itams such as 
telephone, research materIal, facsimile, overnight mall, messenger, administrative 
support, among others will be billed to (:lIent at 11.5% of EY's fees for profeselonal 
services. Reasonable and customary out-of-pool<et expenses for Items suoh as travel, 
meals, accommodations and other expenses specifically related to this engagement wIll 
also be charged. 

10. Billing and taxes· Bills Including expenses will be rendered on a regular baSis aa the 
assignment progresses. Accounts are due when rendered. Interest on overdue accounts 
Is calculated at the rate noted on the InvoIce commencing 30 daya 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, whelher presently In force or 
Imposed In the future, shall be assumed sndpafd by Client without deduction from the 
fees, expenses and charges hereunder. 

11. Governing law ~ This Agreement shall be governed by and construed In acoordanoe with 
the laws of the Provlnoe of Ontario and the laws of Canada applloable therein, without 
regard to prlnolples of conflicts of law. The parties hereby irrevocably and unconditionally 
submit and attorn to the eXClusive jurisdiction of the oourts of the Province of Ontario In 
conneotlon with any dispute, claim or other matter arising out of or relating to this 
Agreement or the Services. 

12. EY reports" EY retains all copyright and other Intellectual property rights in everything 
created by EY before or during the course of an engagement, Including all EY reports, 
advloe or other EYcQmrnlJnioatlons of any kind ("EY Reports'? and all methodologies, 
tools, systems, software and warl,lng papers created by EY. Any EY Reports are Inlended 
solely for the purpose described in tl',e engalJemant lelter or oontract to whloh these t61'm6 
and oonclltlof)s al'e attached, Except as. otherwise sp(!)olflcally agreed In sLlol1engagement 
letter or contract Client shall nol refer to EY or I'eproduoe, quota 0f refer to any EY Report 
(or any portion, summary or abstraot thereof) In any dooument filed or cllstl'lbuted In 
connection with (I) a purchase or sale of smcurltles or (II) continuous disclosure obligations 
under applicable securIties laws. EY assumes no duty, obligation or responsibility 
whatsoever to any third parties that obtain access to anEY Report (I.e. parties other than 
those to whom an EY Report Is Elddress(!d). Any services or prooedures performed for 
Client will not be planned or conduoted (I) In cont~mplatlon of rellfJl1cs by thIrd parties (II) 
with ret~pect to any specific transactions oontemplated by third parties 01' (III) wltl1 respect 
lo 1110 interesis or requirements of third partIes. ClIent may not rely on lilny draft EY 
Report, 
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13. Limitation of liability ~ To the fullest extent permitted by law and regardless of whether 
-such liability is based on breach of oontract, tort (Including negligence). breach of statute. 
strict liability, failure of essential purpose or otherwise, 

(a) EY'e /lability shall be several Emd not Joint Elnd several, solidary or In solidum and ~Y 
shell only be liable for Its proportionate share of any tolallJablllty based on degree of 
fault having regard to the contribution to any loss or damage In question of any other 
persons responsible anef/or liable for suoh 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 foss of proflts, datal bUsiness or 
goodwill) In oonnection with the performance of the Services or otherwIse under this 
Agreement, even If the relevant party has been advised of the likelihood of such 
damages: and 

(c) in any case the total aggregate liability of EY arising out of or relatlng to 1hls 
Agreement Of the Services snail be limited to the greater of (I) the total fees paid to EY 
for the Servioes and (II) $1,000,000. This paragraph (0) shall not limit liability for death, 
bodily Injury, physical damage to tangible property, fraud orwllfiJl misconduot. 

For the purposes of this section r'Llmltetion of L1ablllty"), the term EY Includes all other EY 
Entitles and any suboontractors, members, shareholders, dlreotors, officers. managers, 
partners or employees of EY or any other EY En1lty. 

14. Global resources ~ EY may use the services of personnel from other EY Entities to assist 
It In providing the. Services. EY shall be solely responsible. for the performance of the 
Services and all of the other liabilities and obligations of EY under this Agreement whether 
or not performed, In whole or part,by EY, any ottler EY Entity, or any subcontraotor or 
personnel of any EY ~ntlty. Client and Its affiliates or other persons or entities for or In 
respecl of which any of the Services are provided shall have no recourse, and shall bring 
no claim (whether In oontraot, tort, or otherwise) against any EY Entity other than EY, or 
agaInst any subcontractors, members, shareholders, directors, officers, managers, 
partners or employees of EY or any other EY Entity, or any of their respective assets, In 
connectlon with the performance of the Services or olherwise under the Agreement. Other 
EY Entitles and any subcontractors, members, shareholders, directors, officers, 
managers, partners or employees of EY or any other EY Entity shall have the expresa 
benefit of this section and shall have the right to rely on and enforce any of Its terms. 

15. No application· The preceding two sections (Limitation of 1"lablllty, Global Resources) 
shall not apply to the extent prohibited by applicable law or regulation (Including for these 
purposes applloable rules and Interpretations of the us Sec~lrities and Exchange 
Commission relating to auditor independence and any applicable rules or guidance from a 
prOVincial Institute/Order of Chartered Accountants having jurisdiction). 
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16, SolicitatIon and hiring of EY personnel w EY's Independence could be compromlsea if 
Client were to hire certain EY personnel. VVithout the prior written oonsent of EY, Client 
shall not solicit for employment or for a position on Its Board of Directors, nOf hire, any 
ourrent or former partner or professional employee of any of EY, any affiliate thereof or 
any other EY Entity, If such partner or profeseional employee has been Involved In the 
performance of any audit, review, attest or assurance servloe for or relating to Client at 
any time slnoe the data of filing of Cllenfs most reoent tlnanclal statements with the 
relevant securities regulator(s) or stock exchange(s) (or, If Client has not previously filed 
such financial statements, since the beginning of the most reoent fiscal year to be oovered 
by Client's fiist such financial statements). or In the 12 months preceding that date. 

17. Severab!llty N In the event any provision of this Agreement Is determined to be Invalid, 
Illegal or unenforceable, In whole or In part, such provision shall be deemed severed from 
this Agreement to the extent required and the remainder of this Agreement shall remain In 
flIIl for06 and effect. 

16. Legal proceedings· In the eventEY Is requested by Cilant or Is required by government 
re9ula~lon, subpoena, or other legal process to produce documents or personnel as 
witnesses with respect to the engagement for Client, and provided that EY Is not a party to 
the legal proceedings, Client shall reimburse EY for professional time and expenses, as 
well as the fees and expenses of oounsel, Incurred In responding to such requests, 

19, L.LP st~tus ~ EY Is a registered limited liability partnership C'LLpOI
) oontlnued under the 

laws of the province of Ontario and Is registered as an extra~provlnclal LLP In Quebec and 
other Canadian provinces. Generally, a partner of an Ll.P has a degree of limited liability 
protection In that he or she Is not personiil"Y liable for any debts, obligations or lIablli11es of 
the LLP that arise from the negligence of another partner or any person under that 
partner's direct supervision or oontrol. As an LLP, ,EY Is required to maln1aln certain 
Insurance, EY's Insuranca exceeds the mandatory professional liability Insuranoe 
requirements established by any provlnclallnstltutalOrder of Chartered Accountants. 
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20. Miscallaneous • EY shalf provide all Services as an Independent contractor and nothing 
shall be construed to create a partnership, JoInt venture or other relationship between EY 
and Client. Neither party shall have the light. power or authority to obligate or bind the 
other In any manner. This Agreement shall not be modified exoept by written agreement 
signed by the parties. This Agreemenfmay not be ~ssigned In whole orin part by Client 
without Ey1e prior written consent, not to be unreasonably withheld. Any terms and 
provisions of this Agreement that by their nature operate beyond the term or expiry of this 
Agreement shall survive the termination or expiry of this Agreement. Including without 
limitation those provisions headed Client Data & Informatron. Confidentiality, Auditor 
Oversight, L1mltatlQn of Liability, Grobal Resource$, SolicItation 8. HirIng of EY Personnel, 
and Legal Proceedings. ThIs Agreement shall enure to the benefit of and be binding upon 
the parties and their respective successors and permitted assigns. The prov1slons of this 
Agreement shall operate, for the benefit of. and may be 'enforoed by, other EY Entities end 
any sUboontractors, members, shareholders. directors, officers. managers, partners or 
employees of EY or any other EY Entity, This Agreement constitutes the entire agreement 
between the parties relating to Its subject matter and supersedes all prior representations, 
negotiatIons and understandings. 

12 

143 . 

EY -HC-2009-000387 



419
[1 

.1,'" I 

'cr" 
[I 

>~ {' J 
<f' 'I 

,-",- . 
u '1:-

':[ J . 

. 1 
Ll. 

>:- -._ --:: __ -_~~-- .' ~ <_ - . ',0._ ___ . • -,' ,.-.:, ::;-. '::';" • 

'>Jun{t2, 2009 offeringmell1()r~ndtim-' e ngl~g~:mE!rtt'lJ 
Exchange of Guaranteed ~"&J"'.V .• " Note~ (hf~~~£Oll~{ 



420

-

,) 
:1 

, . ,:: .' .' J'H j:I J III If" ,. ""', ", ' 

(' tllllllllllllJllllllllllllI f!I ERNST &¥OUNG 

, Mr1:,p~VI(f I-)~Fli.lleY I' 

'QAler r::lr:i~Miare>fflcer I' 
·~lh0~.F.0r~~t:eo'rfg~t~t('C!n:, .t 
:~€n~wnh!:l:~rim~fp.9 ~d.¥f .• ;Sui.t~ :1:10,8 rJl 

Mlsslas~uga\,QN('k&B;18.3: II ,,' I 
;exchan:g~\:Qffer. M~IT1~Yra,m{~m,(,iIQ&.elfl't19 l\!I~mAr.andu.m"/) 

{ , 

Et(l!l~:&, ¥,6f)l)t,I, p .. P: 
Chijrtii!))d:~\uuo\'lnti)rits 
~,j~lrlr.1j'~fi~fil " , 
7Q:Q Wjt~\Gf,l()rol~ '::ifrnqt: 
f/,Q;,llOll'W!'OJ. 
\;f<mI;QIly.~li"llrnl$h CQlumllla V7'f' )'(:1. 

11ll\ ~P.'1 (l9 taJ~QO 
~~:1l~ ¢~~:~'4~:i' 
·'I'N,~om/~a' 

'This vvlJl'ooftftrm tI1~: aJJ~m~f'lf,~f ~rt~st & ¥q{ll!l;" LLP e'w.elr,)i\'rIIS~~~I') 10,paliff>l'n:l ser.tilbe$\111 
ftElSpeetdf th,a '" ~~Ym tqr ~l.i~(:'h·,jito,f:e.~t'C~r.p.o:~at{Clf:l (tnt!> ('C,o,m,pah¥!~ for the.. 
Offer. te ex~h . 'f.1,qcl ;~!f:·9l:It~tafi~\I(l.g .'w.$$a~~iOOQ)t,)OD ~,12·5%, Gt)arf1nte:ed $eJ~IQr Notes: 
'JJ:tl,e'2'O~ 1 . Qrlarlg~Nof~:s.U) lSt3.~l~d liWlh~ :¢omp.~tlY",'PJ:ir"~~rtr.iet, ~1hi;ja':Zl'l1:~; will haVEt 
,prlrr.l~ry r:aspof.J'$i~rlity f6r ~I:l~s er.r~,ag$m~rit 

, ~ 

Mar1t:ig.emerlt':of tile O'emp'l.')n~ 'a:tlQ~re,dlt $ul~~e .~,~¢,t;lr1tie.a,(U.aA} lLC: :(tfr~ "Daal ,M~m:iger"~ 
Ileal' ·thf} ~rlfmar:y"I'Elsp0nsfwrnty to '~!1~t;n:~' tJi.("r;bffe!llng,~M~mQr.{:{n~~I'I71'i';cip.nt~rne· nQ 
m!i3~s~res,elit~tl0~~, :qu,r'.pto~ei:'ftar~~~wt(~ :rt;l~!I~:)'e~Jo ,tt;lt~i~ng~Qe.~. J:i:l~Rt WI'trb, ~ p·~ll[o.~,medrrll 
t;1t!J{){iI'Clein'tJe Wfth OU~ profesSIonal ~tan!j~txl~ .~£?~ S,a~ 1;)1:f,t 11;1 CIQN$el!ltl.o.r.i: 71~:O "",t\~'dIt.Qt 
:(ijl(Qtveth.ei:ll with Offeri'CiJ1' Dooumenfs ,d~'fI1t1p.(I~,~~1d··'P~1!I;ifltft EntftJlii.pl' t:II,.{{pt,h~r.'r~q~rta.Rif3:i:Jts 
,as. se~ :l;)l,lttle.te,uMder. Th~s.e ;p'rGCedUrelrare:~e~TglJl:'ld':~9 ~f.1'~bl~>~la'fOif$'~qe.: f,l\Il··'(3.6.ri~~~f ,to. :tM 
kl~(i).'·Qfour,<\'ttltllfuiiSl r.$p~'r.t :to· ~0rf.lffl!sti~~e :to' ,I'e'aoera "ira ~ V:le~~~\f&·.J:>.s'$~ 'lnV~hl.e9 WIt!)· 'me 
.offerll1t[ Meri)drandtl1Tl,OU!"oonseni is r ~e,h'loilltjed ill t116: Offet'hlg:M,elntltr;ili~a,m" 

~udltedf.lnaI)Qlal ~bdel11ents !: 

We t'I~\!ljra\JC4it~d ttie, pfJlance. :Sb~e!ri o· th6l:Ccm'lpany as;·rat' De.C'ambel; 3fli~~~tllapti' ~'0Q1; 
mitf tfJ~$fatements of Incorry~J)H\:l rei~ .. , eadilntfs, QOi!)~tf;jbeI11';dve"II1p.~mi:tar:id oasn7.flbwB 
.,q,dhe.Ye.aJ;~ th17tlen,t;l.ect QUI' r~'J;lrai:~ tOi:tlle'A;il:l~i:l3tltjld.ets'·:0n the ,comP1gl'~61tlvearmu81, ~.ntlf.)(i!a) 
at~t~mtp)'ltirft\r·tl1e,yeiar ended o.~(Jamb~JI:3:'!) 290~ was dat€ld. March 1~~ ~bo"~ tlY.l!.i ie. tqba' 
lhoorporatecl by r~f~re,l1oel[1·tM¥'0fref'h,1~ Mf,l'111,PrM.elutn, ·OUFJ;e'pPr.t'to the tHi:eatmrs 'oftf.le 
~)ml~p,ar:W' ~Ii'~ll!i 2QOt f1n«~I'Hlllsl st~tetrr~1t1f$ ·trat15!i1 March 12, ;zo08exoept EfS'1Q I1lDt!F1s'2, '1:8 ernd' 
2ih'vhlch:'atXil as of July 17,,20013 wflJ ell~l;rb~ h~f;'lbrporEfted by I~ElfEJ'I'$.Mg ht:hl~fOfF.ar!lng' 
MernQl'anclum., :1 

" . 
(I 

I/JIJr-dertoprovlcJe,ollr QCIl1Hsnt to the ll~e of ollfeiudlt()l's' mptl)cts In·the Offol'ln9 
Mel'#orandul'n, It will b\:l necessary for LIS i.o r;,ar\Drrn 13LibI'JeClU~(lt. e~etlt8 r€iYJ~Wptodllildure!3 
wnl~ respect tt!l tlwQfferltlg Mern6ra iltl urn and any updates t.hereof) and,the; clo.sllid of the, 
off~ili&j, !fhls. WQ.FI< llii axpeofed to ba G,b in pris€l<;:j ,of limited ef)~lull'¥ anci revIeW RW'C!6chlifes 
de6lgn~cnQ 1~r.i.wld(;hf)15SUramoe fhatmal~a,geIl1Efl!lt has'Mentifleo t;Jyents .. arf,slng. after' .the date' of 
'tl)e ~!Jdl(Or~~I;aports Inthf) 'Offcirin9MelY1ol'E\!~dul1'l th!:ltmay requ1re f.lt:I adJJJstment fo'(or 
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dleclosur:t:llnl, the'alltlftedflnailCfal'stateriliHitS or o,ther tnf'!!)fI11'atio/fln tl'l,t:i OJ'f$I;lnQ ~:'" 
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.Mam:Qr.abtium m,Qt f~ ·dtlriy.~:ojroh1 ;:J\;\~h '~n~1)f,ll~1 ;6tijt~nient8. We Elr-9' al~o r.eqp'r~c;1tQ' u,~dgte' 
:Olll' C0mI)lI.j'nl~'liItl~I')~'~lth' m~,'Oo,mpEiny',s l,egal.G@ul"Isel,ariq',qbt~lt1 f~.pr~~~Dt~tldn~ from 
tiJl;h'ag~tti~l1hlitfUar fti 1hose: we ou~,Qrriar.i\y re()el!J.~ ~8.:Fa:rtCiif p,ur".a.nhUal al.lGllt 

"J)i~uaJted Ii:lterlm :f.lnancl~f :sJ.~~~m,~ht$ , 

C,bQjp~ra1lye rnt~~m :frnaf.lo~ar~tat~met1~~ fd~ lh'Efi M1Q,I;!~ t.~CleJ1t1~, Qo,rnpleted 'flf'1aq~fal )l!,l?rI9d ~I'~ 
irr!1btp.Qtat~iiCl.:W fa1ersr:lce, I'll the,pf~er!f1mt'M~.m.ol~ai:fQum;,:lfI. ~.ri:ler fo QO.nsent'to,:ther US~ '~f O,lil,l~ 
~J~f.tOf.t( FIilPliJ,d..ltf the, OfferlAg Men:T.QnH1a~:u>n: ge.sQI·'I,h~cl'iI~bv.e;, ~avrF>rbf(:iooIOl~al' s\andl\l~Q's 
rf:'l~l!lr.~:-tlll::lt We O€lI~ry,':QUt-, celit:\hl,PI·96~~l1!.~~f lnoklqln~:~ r,eXllew clf'tl:le:,Qo rI'lp,al1Y's'lhterlrn 
'"f:l~i~pI6J1 $~tema.nKI3 'f'Or Nie three mOf1th~ ffnd~c;l: 'M ~r~n@1 , '?OQ9 aI1dJ~QQ'8 tincl'any' o{t'!iilr 
liJ.t~rlm·~lya.rrol.ar ~tat~mG.ii~$:·tllat .ft1ay.b~,jlS'g",~tj pl.1d f!tl~~~Qfate,d'~Y, rafal"enG'~' hi the ·tHferjne 
1\il~rr:ro~Jiv.t<H}l,;.W.s':llJ~ve, teview,e(Hhe l:nth,~\m ' IIq~lt~a.fI~~1)61~J;slatel1lelJjHQt'fl'le three 
;Jt!i1n~b:p~rl~~fi ijrt~ep'Jy1i~roh1 'S'1 r ;~b~9 ar:l:~I:~ , I , £,lnd ~r:¢viei.$d ,61:)1' 'r.Q.~Pr.t ther.e.~ntothe'audlt 
~tln1mlttl'>~ ~f1h~~c'~ m~~I~},', lJidrder for ~he Il'\tef1.m'·1Jntilljclt;ll(st@ten\~r.lt$. .f.O:(, tM~:ttil'ee,,):Mlllths: 
:P~~!R(J ~l1a.erd M'(:ttcb"~1 ;'~o.PG ancl '20'.Q8;t'· baJnc0rpqr~.te€l by r:~f~r~\!ce hHh,e:.o.ff.en:ln:a 
·fYil:(lm~f~n~l,I.f:li; ~GWIll:,h.a:v~:tQ:',c{:).iTip.l.eta daltlonar'sUb.$eqij~rJt $.ventt~V.I~W prp:\:ledQr.es. ~ 

, J'. , 
'If fh~ trn~j 0.ff.Cli'jrtl9 MamQti!Flclum,I~l'!~8 j II)€! p<;jtf1I~an!l'(\)1:iY ,(l.~l:ltmIlVHtlat :It IS'l'fe.ci.ess,9l¥: 
to tlp,m,afe,(the tiit&8'm',flnElI1~*:t1 :$~ , . t If StiOR :rsJI).!tldfls'@;1 t/:lem·:we: We.ufd haV9',toPE?rf.9fi'li., 
:addftl(;)(JE}f rl?v..I~w.~,pr~qe,9\Jl"e~('on:the uP.i!t~t~~ arl'audlted hiterlrn, ·firi~nol,~r'sta~e.m~n\$.; 

The r.eIiJ~W pf'o~~:d.ur.g.s wii ~arfrY. 'o(.lhus ~IQn!Tleantl'y:l~!.7{?~!;'1xten~illE! tt)alJ 'li\fU~t;ldlt,!an~ would, 
OQt fl'epes'salilyMVa,f.l1 m'atters· reql;l!rh~!!r ~t{Ju&1m~tifs':k(ot t;llsoI.Q~ur.sQ Iii: tnEl'.ltiterl m 'flhanoliil 
flifortnation,:'FIJrth,Eiti gldjL~sflJ1¢llt~, j!(nd dIS\~IQ6l1r.e.s':fliaylater', be determined' ~(;') J"Er'I'\!?,C~~a,~ry 
~$' ·litl'!iiQ~d~.~yf Q~tr S~lb$equelit Elildit uftha~2()09 ·f!m;1IJQr.aI:' sta-l~me.ot\'i thaHncltJde',su,6Jii' ,lMterfrrr 
p~tip,~s.,Aocor.dlbglththe f.~vle'!V pr'QC3'fjdl.:li'~s db no.t'r~$Ult hi tl1e·expr:esslo.tl of an:aw(;lrt Q~It;1I(,)1i 
or.rthe1~.ter~in ~!'lI\t.n:9.I~:I,sf~te.lll~ntg. II ' 

'\ 
rt fMfbn:Tltltl'arn:, obf,t!'~S :to 'QutfltteliltiOn wlileh leads .u!l tQ qlil'~~'tIon w.b.!;~tber th~ ',h:itel'lm ,~Na ~'Qlal . " 
6.t~tei:tle'11t€r,aj:~ itlElte.rlalliln error or .l1o~ !Ii ,Eto~ord.~r)e~ With aer,.e~afly 'aQ,oe/1lte(;haceOI:If.!'tll'l'g' 
pnhe1J:lles\wei,wni Il1f.d~m'y.ou ~r:i<i IiIi$Q~ltil~;');IIhaHltr.ther:actlblT Is req~l.Ire~, 

t. 
'1 

,JfoErs a 'resl:ilt ~f:oupwo.rk we· ~r.e required P s$.<p,r.ess a reserll'atfon)n I\).l:lr rep'ott a,l)' Ol,l.r' r.~vfew 
tit ,the'Lirr,ali~rted, inf~rlm 'ft'rtaRolal 'state -t~, b~ 'IOQorppratett by r;;;ferertcs In' tfie,. offMIAg , 
·MemOr€lbaU;n, we'w.llf'pt9viqe ~ w~ltl.eh r~p'ort on'Q,ur':n~'V'lew thereQfto:'be Ir.leorpo'rat~~ 'b:y 
'refert.:1,1)G~d.Y.l',thEl O'ff$i:ihg Me.mQliaf:ieum. !i . 

I 
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, 
Other-Information In (he.:9.fferl~g M~rorarl'g.\:lrri , 

In aap,nlall' to ftrH!lj1Ot~l·stt1tQl11ef11~, ,the bffe.I'I(19 Mern.c:>.randuln 1I1ol~(j~l,i qttr~r:fil'l~'f)9I'~1 
l{-lt~\'ni~tkjf:i al1c;f!mfol+l1stf?fl of f):IT9~':f,l.l~.~nC1aJ h·~t:Ure·;.A~ s.l;I~h ~th~r [i~for.r.naUolJ,;may he, 
l'$levaflt to :the"-n.naJ1:clal :~.tlilte,'fl::l'el1t);l'f:'!I1~ .out ~uclit 'Orlvtwlew :thereoftY"6 wJII'p~r:f9r!1l 
Rr.~g1~ql'Jt'~s to:;tl(e.t~f.r.nlne: W,h'e.thfil\ thklQ~I'1er 'fll'(an~laJ '~I1~ njilo;.f1ila~~I)If1nn.f9rmf;{tJ.on Ia,; 
c,,-,uslatem ""lith .tbe·al:fdt~ed a[~Cr'\JlURI~lf~~, ftnfll:fq1.al f3w..tE.ml~F1t~~s: ro:ll:iEi O'fferhig Memor~nd'l,:Im J.n 
aQoqrd~!1.c:e;witll' the~\Jldf;lnclidlio.leA~,e('jtIQr\:Z.5bQ. ' 

:1 ' 

I,r,we. ~'!?~qn;l~ ~Ware Q{ hlfOfJ'I'latI6ri'tna(! ialtfrollgh nGt, i{lQQnI?Jpt~t\llwrt~ {M ~t.ll:ln!f.I~I: 
:~t.l;deri1e'nts, a'pfjeats ·to O:Qnstlt'utEH2'IT1J~(~Jqr~e~ntfil~dn'Wt'len reiil'd,hig;m~ QffarlnfJ 
MeJ1;]m:~nq~Jm, WG! wjll~l$etJss'the .. ni!iJ~t~'{' W,ltIa lilana#}3meliti or,w:ftb tl1t1 90!IJP.fflJ;l~I~·leg~! 
lQQWI1fl.a.l. ·WI\h:fhe oomJ'e.nl'of·inan .' t. 'We:[11ay. W)~h tp:;·f$t;;e.llZ(fwtlttfll.n \'l~)\~rm.ati.bn from 
·I.e~a~ o0.~\lsehof tli1elll vlt1won th&:,m:a' . .In .tli~ $Vent .ttl'at'tl)l';t·-a.~~~fel.1tiI'l0C(ll1lelatl?na:yls n4l~ 
rI$l90IY~cl, t-q··o.1;lr ii1!;jtl~f~l;ltll1l'1'1 Wfli wuta:d),r.isiftha AllaH Gomt1)l.tte~ an.~AolJ.~M~r·wlt~~I;tE}t:o~rI" 
:G.0fJS'~·nl;ma~ ba. p.tov.lded~ ii .' 

: ' ;1 
'Coirlmur:i'lcatlons r.e~n:dr~~:(h~·'!l~l'I~r narii~ 

. .;.j" I' II 

We:;ar.a:.re,~:ir.~q :up'olii~~ feql!~sl.Qfth~I'·De~'1 M~i4a9·e.r to IS$'ue th'6'fbllowln9,letter,s: 
I ' 

Up~~,compJ~:ti9n ~qf-fu~ Offerilig M.~fT\~r.aJ'dUm~ 
:1 

• . A ~QJl1fitIlJJe.ttet adC!lressed tQ tlie' DJrsGtors of tJ1~ C"HYI.P!:1W pl,rd 'ill\!) t::l,~al. M~nagf'.\l: 
exprassii'rg as~uJ1iln'Ye$ W.l .. espeot t~ ,specified ~(I~.arll1lfal rrIJ0r.mej'tl~n :h'lUludi.?l:l 0.1' 

"ln~orp:0.ra~~~:~y r.~f€lt~T'\be'. 6ffarlng memQF.Emclu'frt,· 

UpQrrQlo~\ng .oHft~.offe'finQ·: J! 
, . ,\ 

A ~\:jrJng-.~oWA.l~tter a~~Jrie:sti~d to tl1.e.ottest'ors oftha C6mJta.r1y~nd t,h'e . .Q'I;1.1,l.1 
Manager~ I ' 

I 

I. 
ii 
:i 
,! 
!I 
(i 
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'Aupltor ~$~Isf~titi~,,:bftlie Peal Man~~~r 

As, irlqlbC1{~d; ab?ve,,; Ii'! connaqf.i~n wIth' tt]e, Pt¢pp~'~doffeNng of ~ohJlI:lgE!' Notes, we, 
.under.stand thaHhe"p~ei'!,'Ma,~'s,gM.(equest ttlat :we p.!1If'forrn 'Q~r:~a!h.pro~!!!dMr.~,$ :tol'.tfill'l,pJll'pos:e 
of.I$~t:Jrn.g f\ t.pmf.~rrl$tte:~;thEl 'D:eafMa , ~r. ''rb9',:9~m.f.!?tt I~tt~f',watild t'I1aRe·refi:!r~J1q.~ to"ol,lJ 
a'I,ir;fIt.oh1'· r.e.port:and aur r.li'1vl~W.ll>fthe'\iln t<~t;)i ltiter:lm flmmclk\!' gta,t\!lm~11ts:ll'rGoIP:o.rated by: 
re.fararroe fn:tb~:O'ffMJi~ Mer:norandl:fl'ii;i set ~!J~;·~h~ prpf;¢d.~lr.~.KP.~fr.dbll~tI at U)!'{l)eEII .. 
MaltlF1~er'~ ~~que$.t ene th~). r.esu!t~ ~f P~~f9..rl1lr!i~ m9>;se::plioc~.dures. I~, ~~pltlon, w.e· , 
U'r.r.cl~rttali.d lhaHM~. O'e~1 fdla.ml~~r r:n~¥.,~eGtu€l~~,that:we,at~~Rd'~ m.eetli~~ ~the "di;l:e',~lJ[g},-nQe, 
,meet'f;lg~J ~t'Whloh :jh'e Oeal: Manager.a FMFlriag~tf~: IGiljaJ dptll'if:tats· rnaywls~ \Q.~~j<: 
V~ ce.I1~ltl, t;tU~ijOr:lSf, aii'cHhia.ty.otJ hElVI:f ,~Q llIfij'L'ft'§Jileh, a :roques~. 'Wfl. ~I r\d~r~ttJnd tb:at' 
'lhe, Peal ¥~nafl~r Ie cUJ. ~kp.¢.ct~nMd ·~.~nt:.~I!t~ '!vIII b;\l';l.QI;1I:l¥lrrg;;9.l:it .. l?,tI~~f:~r.9(:l(;)aure.a If'd~em~ 
:flPprQPdflft$r\0:oPt~ln:wliat~v.arinforrrr~~I~I~ It trf:!lr$~~,a 1$; Jl~,Qa$$\3ry, 1~ Mmplete fts , ' . 
'Inve$tIS'atibf~ of tl:t(;j,f/mmQIl11J. a(f'Qlr.$ :oJth~'C6mp.~~~, Q'ur"al:J~rt$'Qf'the mQt:t1p,a.(ly!~Jln:anmElf . 
,&~~te~~n.~9' .r~fe,~~,~:.tQ:;~Pbva. were nof O~J'ri~ct .(wHo,r~I1,~:~~,I'~~e;ofs.Cltih'lnvee'fI9..~tlon,l B!1d 
a,llf., auditOrs) (e,Pk1t1s'; bur'oo:mfer~"l~f.teri .~m~~~e :ar:iswef;S',that,.w~ ma~ ~llJe:a.t't~~. due, . 
dill f,;Il\l'l'l ca: meetln,g,C1rE;i n~t.-t~ ~.e' t~Jtetl4p0i:l.for,tn~it purtpose,; 

We wlll attend a d~e '~Ijjg'epoa mi:l€itlf:\.~ a~tl.,lllfoy.ld~·a·,c'$)rnf~l.'t' 1${t~t;\9 ~,\e, l4e~1. Maila.tier 
whi.¢h:we w.llr:p",~p.s:r'e:iil acoPl'df,\r.lCErWith'ifb.¢ glJt~mJ1'¢:~'tf0Jlta'ne!1ln OleA S,ectlon" 7~OOl 
Glabje,l1Ho·.ouy J'0celpt cihl )~t~etof F.Ei};ira13,~ntatto'rl ff:bm ttla D~f.d· tv1,~n~g~r regfll'(1lh~ t~~ 
Offe,rlllg rvlt::Jl'11oJ'?mdUfrl .'i)i1:11Qn Iii- s~t!$ra . .US. W~ wU! a:q"h3'!.;i'¥.d\:.J bf'the r:nat~ar&'on wnlch 
cth~{t)e'a:l Managa.itls e.eel~1l1·g, (l!lHnror~ ',lfIfQ~e.g!lI(es:· tl1~y>aI'e'reql 'Wi;! 
Compahl', n'otft16'b:eaf ~allME'li:, "WI(t Q0stbi,Prepfilrlhr:J {~('j I~tfl;i,r, We Will 
'.dIStJlISS, \<Villi you t~~, pr~.ctrCii:Jrrty arid lii'ffe !f.l.~.S"B',o.Hh'(;\. r~q~es.ted pr(:5{:jer;fiilres III p'!:0vkflhg 
the ~lesJrf:)d q!;lmfotl:. ! 

O!.l.I' PQm.fort Ie.fter. is not to l:>e re'U~'d 1ilPfi)~J 'QUQXe9 ,C)r rEif.err-ed" to by, th~ a,d,\:lre~l:lfJ~s or.. any 'of . 
,tf,i~~r reg(sta~E?d bl:ol<er~d~tdet 1:ors'~n affil!Ft~a 111''(lPF1I;1~ot\qr.rviJtM t~a .. offe.r:; .sa}e or 'ex6hangl';l 
0.T'the sEicurltles t:lwtsfda of t)-al1ad~ and ,t~a. Untt~d; 8t~te13. Fer ~'reater o.ertq1nty,· olJ\' eomfort 
I ~'tte.r,ls not to ;be r.e'ilec;/J.:lp.'otl i qQot~Q :or i'~fetred to lDy tr1f)~ ~d~ll'€!~.se~.$, or:€,t,ny: Qf tly;,:lr . 
r.egiste!ed brqkel'-dElt:\Ii:ir fQrelt]waffillates lr :o9ntlt9o~Wn W.llh tt'l~·.9'fferj "sal$ ot'0xchanfi/e ofrha 

. 8,fiKll,ttltlas In forel,gh juris.dlctl.on,~ I !,nQl.u,cll.ng, WI~ho!Jt lli'flItEttl<:>i:1:, 'any ;offer '(.)r ~~'1le 0hi.~I()h 
securities on an e?{9ntP( b.~sls I!ll!tside;.,bf,·' ':and,the':l.j.(lire~ 'StalEtI? \;lridenany Ei'ppllcable 
regif)tre:ti6[1 ~X~IT.1ptlons referred to!ln the :. rIng M~mp.nlf.Jcturn. 

;.~ 

Inabc.ord,a,l1ae Wlt/i p.fpfessl.Cinar.Btatld,arQ~, cut' .atJcilt...wfi's "G~t.ri;er;r fl.ut sole'iy far the ,Rut'PQsi'e oJ 
'providlng us wlttl sufflolent.:qMroprj'a.t~ autnt evlde·nce.tQ SlJPPO,r.t, our ppt:o!on Q.n ttie finanoial 
statemer:lfa referr¢9 to 'a'tlove. There Is l~o:lassura!lce:tfi.~t.the, 8fQQ$d·l,Jresw.e pe'~orm ~or 
r;)\.lrROS6Sc'Qf the c,o·m1ort'h;:1tte~'an.;l ou'r r(i$~<:ineeB·a:t th~,due dillgenc~ mefiltln~f will ~.ddr~&s all 
:bfiheqU,estions tDat th~ Deal Ma.nagef an,a ·the Deal Ma('\~ge,t's IQgal co(JrTsels may have. 

,; 

.' 
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Yiiu:should:'ba:aw'f.l!',\l; th~t th~r~:~6ul,d ~e;seJTsltiV~ matti3r:s,tfJat',tlle. De1::l1 M.~nag~Om~ tN(?" 
P~~L.M:aM9~t'~J$.~E,H pqlins,els h1flt¥, $ to',a*!.I'6.§J3 ~lth)?dn tl1,fi) '(iMtfortlettei or dirrlf!lrj'lh'e 
d\ledilf.Q'6'~6e. rneetlng tha~ G'oLild 'aff; ,thr; QLitc(frne.,.bnM prQ'pciaecl ,offerl!'J~, oT~h~:S;~J:)i)·~ngf.l 
NGwS',j\t the: dlJf;l <;lUJg~hOe: hi~E!Ung e wlll i1i0t l'ssp:0nd to Qe~f M~IXa.g,~I"'~ ql.,ll;l$tl.cH'ls deaHr~'g 
wlth,,):r:iiJJtars, that are ,g~nelt.alty managJkmen~s ooJitil$.rj:! '<:11' th~l 'ltN'olIlEt p'fetlI6t1ot:ttNibo~tf~ltlll;e, 
,ey-ants, ',6f1'Wh!ctl ,are,~~Y9,n,ca' ~h~ S99.p'e;~fQ~r p.r.a:pt19~.Euidpersonal Kl'rowle~Jg~i;AJ !l[I:113~ 
~th~.r:wh~~ !rr~tr4',¢te,~ bY,yriu,! we: 6hall'El~empt'to parfpcfn 8.11 O'HA,~ rlliq!J~,s.tpg pJ;&G.~,qur.e~ aoti 
:atl$w~r;aU q''uestlons',fll:iked',at'the due 'dlllt"lenl'!s, lJ:1t;j~~tii'! t, , ", . 'II ~ .t(., • • " 

Y:0tJaG~1l6w.ledQe 'fh'a.~we ~EJ;V~ 'M:Q. l'i~Jblfiiy ill>; Y9111f the, r.es.lilfs (,jf <:>ltf' prQo~cl~lIr€tl?< tj (.\;lUr 
',er:lsw~);s to:~"tfe6t1ons:·ali1I\~t{ !~Hh"", lIibe-n~:1i~e.tltJ~J r~a(JINn'.teirhlh.aflo.n.o'f\,0r '9!XI:JQ9@, 11;1, 
'tl1ti~rt)ilb$'ed offerll1~rol'.lr:l 'I1lt~us:e ,P.f1~hy QPFlflgJ,er,'rtIL'lI ij!Jfo.,rmatltih dlsolJsaaG at"th,a, me~nri9. 
''f,b,iJ ~1~6: a61~l'lowleqge:1I1a~ y'Q!!J: 1)fE!Y~rt~q~)w~j~9 ~f}?·tQ .d.Q()p'erEl~$"Ir~ eVeI'YN:lEl,'II wlflnthei .r;)·~~1 
Matl~e(.;a:r:i~ :the 'Da~,iI'ManE.i,@~r' , ,'I{:\, by :p'a.t.tclrri1lp~ tlill!{l'eC1~este'd pr.ooad't;Jr,8s ,. 
J!Jrtd I:l¥.A~rlfJvilerlrn·~anyque~lgos,~ 'ey' :~JH!t,tl'i~ d~Ji:!, dlll9,~l'1e& ml:ieili:igl 

Il " .. 
, 'Y!i'U tllso, a,w~e tei Ifldemlilly Ii'lf(q hQI¢. t~ljjttnltil~:~ 'E),lfme~bQrs',Q.nhi\q;i~g!i\~0me~.t~~ea!.~ .. aha. 

~mst '&·Y1U,~II'.lf1 L~.P from tiny e1a1m py ., Mlti~~ge.lla!'l.cj ;tl:.1e qaal M sna~eIJs: l19gsJ 
~.btr(~~ta[l ~~,a.tiy .I!).therrhlrd pany'l,ttu,1t. "Jl,9 a' re~ult()f'/;\ut ~6r.hj~rt,I~:tt$t·er. aUt. attt:lru::laf.loe)' 
Ettt.h\'i:dl;j~ (~lili"eMe meetfng .and o,~r r p<mses .~<?, ~tle~tl~n'a' .~s~~:d,:,~t 6,1,),00 'me'f;!tlng;, 

. 'I! ' 

We 't!tit:~lHxClVfiJe. the D!!7,al Manager't "nfofl1)altl~ll\apq~llre.g' I~Y' thE)!i) In o~rt comf~i't I!§.ttar. b( 
;:!l$;~;.r~s,UIt.o~ Cllfr .l;e6PQriee~Ho.fM' lHlttl'lE? dtl~ ~1IIt;r~fl~ m~etllig:l!> oorifJ:cJeritlal<:a.ncl 
t~ to ~'e U:s.(lj,d. qnly'ln 'c,..ot'1'naotl:on with -tM~ EX9h~,rtgeN9tes prf~I'hl'g::raf~rr0.cl tt> f:t99V6.; II) 
a:d?!th)~th \iV~ WIll !i6,~~ Uta De:al MaAE!~,wr, 01' ot!f'J;m?f~fJg\G.lI'iElI sfaneta'r'cI.& 'for' P!;ittlplpEjtfonltl a.' 
"qU{;3.dl.ll~f'np@ tn€3atll1{il. 11 

Fees: lj 
t . 

,O~Y'fEn3S\ Whloh"wlfl,-oe bliled 't:\{3: w.ork::Pll~~r<?sSl;lq a.te bE,lS.e.t'{Oh t!ie.'~mb.i;lFlI 'of,tll)}a t.equlred~ 
Payment;1n, f(;j,ll S'hp!:lltll~e map~ wJthlfy$~:liJaY&,.ofthe data, eaah blllla~. isr.ec~jV:e~· .. Hburly 
r.a,t~$"f.iit o.\.lrptafes,slcr.tals:for',tMls ef1g~~ement, I,A Camldlah dollaJB., ~r~ 5'et'QOt'p~IViW; AU 
:fees. afld rates q't,lq.t~d"axcludeappliGa:~le .taxe,~; DJtfJ'ct :out,,:of~poc,kel,exprens.e6 wll! be 
:lhlJ.t;jl'oed to yo.u ~t:dl,Jrpost.. :\ 

PartM'r' 
'~:e0Jor MaryfltJ!2Ii' 
Mar.ia.ger: 
Seillor' 
Staff 

,I 
i 

5 

H,0 urly rf.\te 
:$.6.~O: 
$,450 
$,350 
$2,2:5 
$160 

149 
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.1.Jl~ 
~;'9i'f'" 

! ift . ,mWlUllllllll,[ Iii ilJlJl"~'" ;,E/{IIIS:r& Yoi;lNC 

We 'Very muon:Cl ~Wecjatlnha l:IpporMil~·tf!· provld& SGNlc&s l(~ ·the gOrr1:Pffi1y, I I' (e~}:l~~l 9f Jhio/ 
<~ffGrfng MemorandiJrl'lsnd W6ttl4b.e '1IIe;as,e~ .!oJ(Jll1lah tmy .~ldrIltfonal.inform5l.(:iQn y~i;l.mlil'y 
r~uelJt:oonoamlngouF rli!$potl~lonul~~ ·al.'lpf4r1'qIlOO~\ PI~ase;i@t lls.Rr)l')w linn)l'llll.r~'(f.lIY'lf'YQ\.I· 
hF'lv.I!l .. any:ooliC'etha a'1il91.lHlje f~m)l;-{lf'eng'fig~m(\lilt!"ls Q~sl?rn,l,ed:·ltithl$lelter .. 

Addfllonsi ~~n1j~\fI(j'9.e~n~ltl.qn8:.fJ'rliiqJ'l,tt? ilb~i;I flndfOrrn .. an '·f I1t~gl'~I,R~I;t::g{!tii~: eiiS:81g~ltf~bt 
:I~n-eri ·the.v QG~.~m··.0url~esp.e.rJirY~;rl. ; cioir~J.~tI0l')~r6rr~ll)frq~({ ,Q,n~16·. ~n:~li\g6rni~!lt 

'TO.' oonnlTn theSis f:trl:~.!'JQeml~l1ts :?~. 
'a,cp.eptable.; please sjf!,,·on~"(jQP1t:or. 

Phartered,p'!GCOuRtB'n~, 
I 

a:f~!!i¥~cp'dr.da.nlt~ jVl~h'i!'l~f .l)1lqHlrerry~11\!3" o,ollf s.t~· 
~r fl'! th~ spac.l1. pr.ovl~tld :and 'r,eJufct n:t!rl.)lj~~ 
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'. 

, Term$ and G0nd,itlQt1s 

1=.xc\':1pt as.:oth,YJlwlse fJpecjftoal\y 'prC!lvld~d In;the :enga~.E;lI'nent Jettfi)n;wcontra:cl to Whlfib tl:t,es,e 
t@f.tt1t? Iiinc:l:;Gondftlb'f:ls, ar)3 ,a.ttaOhad: (coll~cllv~IY', t!)8 IIA,gr~~rnalJtlt) tl'l@ fo'I!ilWln~ acldltl,Qli'al 
tefm~lSlIjd·0.9f1;dltI011S',$MII"apply,As us~d !'1'91'611n tll!;),"'r,f;lfe,ra tq t'i~ C;'lneClIa,1i TlfW pf li!rlist·& 
YOU.Ag'LLIi':, "E¥ Enllttes'J'J'tl,eans EY/\1I!! me:mpsl:8 tlf'tpc:i;,.glt{b:a.lSms.t.~: YQung netw.6rkl' Ernst 
'(kY~~ri~ lJlt;>,ba! Limited,' flli«l'a f1Y tty ti\~tr re~p~otlv.$. aTfII).at~.et{arl'd' I!~y: :~ritlty:(('r'l'reans ar:w one. 
Qfth(-}ITl).,· . h 

't, SetYI6e'$ ~ E~f'$han axtilr~ls$ 4Ue,:p.Jbfe.~¢1i!!lj~lp\tlal'~-a·[1(\l 'apmp:~I~tlG~, In, tl:le"p~ffsr:manoe :~f 
,tfl,I3'.,'$'ji)tv!O€\S, ~ro)/ldad'ipurs\I~l1f to t8.1161\tlr~em.ijn~ (the:"Ssf\lh;res'J}:., " 

I • 

2. .tll)~x:p.a6tad:ey;ents., tf'C11~ ,to:;tj1f3 . s{rQ,pe Of. tJmlmJ pI ~t1y ;S~rv.!~a'a:at6.;t;e~lte'd 
b~paO~e"Qf'a:ollEirrge 111' ISpp! ,. e law or'prOiets.S:!gl~~1 'st~rW~rifa 6.,r,~v.el1ts':.I,-ay.cljd' a 
·r.:1~f.ty'S,'f.~ets.6i)aD.fe· Gon-tl'ol,j fi,u1119t ,!,~v~lvlt')ei It~ T~q!t,pr o~glig~nce '(s'f\Y' QFwhlmN, ~a 
f!Ch~i'l9.a!~\ the parties/agree l~) aQJiJ~Hhe,fee$ fO~t '~n~/6t tirnli.'iQ of,: th~"S,a,Nloes 
.aJ~pr:opilmtely. tmdi .lfm~ft1a~!3\!fry}' ~lU~rtwUf 'q\ltsiJ) At)dlt'o~nm1Ittl'§8' tipp,rov.al Of,$uol1 .. 
~tjjU$trrient5! r~aQI1 ppdy::sha'!l ~y}:~lC9tJa~d f~Qtll oafaJ,'lltor :aela}/Iii thtli performanoe of Its: 
eb~19atiq,n~ (gtIJ'e.1: ~i1li1ri p,aYrn~m.ob,lrg'atf~l'ie)'JjJ1,ai=iNblg:'A~:teel'narit. to lh8 .. exteI1~,:qE.Il;f9'efil by 
"rirCh:~m~m; ; . • 

,.'f, ... , . 

, 3l ;offenhla~ ~!,#fmf~t.rp!:ltJQ)J ,,/O,nen.tWlij)~r:0vtd,~! PI' cause to b9,pl'btflded;,:to',E'Y h:Ul 
'timel~fJtranr;er"q~m~l~t~ fifhd a,o<i'" daU;6:1Rd.lfif(>.~matlon ,;(,.I0IlenfOata1!r !l~d':fJoG~?~ t~ 
!~6 ,. eafl.QrI.~b.ry tredby' 8¥ fd perflDFnl the:$.ervlQ~~,<:~Y m~Y'~lscilflsa' 
',Q!!en.tl?a~Ei! 'I .' , . ~ei'st;m~id, ' '.1' te ~thel;:EY: E'ntltles,fqr:tht?·I?~lr@9~~~'·of (I) 
rF;lr:ltiMltj~ft.I:¥Fl:S~tYjQI9,S', (II]· fulfil , 6fessional Pl:!lIg~tltlJ1.~ tp It)~!1~&Ja' 
aOJ;lfjl.l{ts:'of 1,1~~$rPJijt ~M tQ,mt:ilntaln,,~'tJclltof.'.111clep9nclet'lo<? <~~(i.t(nr)' li'~!~,Ia.I:r!l!lrj·UPtJ, .' 
6tanc:Jar~lze,d p,erfon'hliil'ica;r:!9obrdlnit.,atld. d0GUmelit!;!:tlo!1 ~yst;;lr.nS,wltI:iJn 'tb,~Hj~~~~ll~ma\ & 
YQQIiS .f.ielw6r\>:·EY Et;ltltl.e's or'.theJr'~erYlol".l :!ilrovidEirs·mfl:f"prQOe'~s ~1'I~f"BfQff.f:QII~rtt \)!i\ta! 
wf(I,i;lfi"may :i1J6IUde,psfSOnalll':)formf:Won, ol,ltel.~e'ofCana'~la, " 

A: C'qnfl'd~ljtliillty"" ,a,C)bje.ct, to: the oth~r term!> oftfils,A{/n?~I1l<?IJt. ~lPt.h 0!ft:mt ~nq" EY ijg~}3 
th'at,tJ)ey .will' tal<t.fraas(lhable·;st~pe·t'o mah~laln the conffdan\l.aHty 01. !iI.ll.~ :pf(;.fpit.t:)(aty, 'C'r 
cartfiCielltlal'1iiftllrmationof the: otbel,:I! 
.. 'I . 

6, PJlya-ey" ClIent cdMrms to EYthat ;\t hlllS obtalneaany SO;fW$nts .tt:laq'rYay .I.'i~ 're¢j,t!llred 
tmcf8r..iilPpH~\~mle p.i'lvaoy'l61gfSlatlQn~or'any o~lIeetlon, u.se"Ol~ drf'.lolosu~(:i ~)'f psr$Qn~1 
InfOI'))lg:tlOl1 tbl:lt Is Tie'oessa'J'y.ln ord';ar'forEY to Imw'lde th~ Servl{!:t:1s.sMlladh.ere to 
applle,a.ol,e::prlvasy legislation wMn !lfeallnQ with pSTsb,tlallnft;irma(loll wa$ DPltslhad 
ft:~m ·C.IISf.lt, Personal InformatIon Is' Q,oflecte<ij, lised:al'l:d clf~'9t9:~ed by EY"in aocQr,danoe: 
with E¥!s p'r.ivaoy .pollcYlwhI9~ Is C;)V~llillJille'at htto;lIwww.ay:'cbm108'. 
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a. Al:Idltor'over.slg,ht,~Qlh~l~rhere.~y, f:l:OIs.t1·¢iW'1.~og~.eJh~t BY msi~ifr,9.r:h·,ttrn9 to tlm!3 .I'EKiehi,e 
requests: or·,or~er.~ from, the.' O.(:),lJ'a~lal~ fP.ll~llcft>i('i):'i.b~H'tillJ!tl~y :eo.Md \)11 fr.o'~. professional, , 
sflourl~r~$ Qr,QlliWJ:eg\lt)a( 'Vi '~iital ~~tht!I)lfle$·th~t·fumll sJlllfiarfLrnr.tions(botR, 
In. G~nada and. aQr.Q~d1 to wlt~ttlf.(i)fmattpnal1d GOf:/le$:,ofot:l'Cllmt;!ots In. ~yJ~ 
~Iea i~oll:lqlt1"rJ~yrl(., 'btherworR~product' l'elatlt')g.;tQ:CIJ!lll,1t'~~\f~l,tB" 
'OI1.entP:O:\1.s~J~t!l: ~o ,e,Y p.twldhJ~ '0 appllmil51s" tllese:dO,~vmfi~ts E!IJC!I; •. '. 
I~Js>rlri,atldl'1 WIU\,out 'f(Jrtb~'r.J'efet~inua .::br (f\Qt~')fitV"fromi Client·, F.:~eeptwl1.a.ra,p'I'Qfilbltad 
QlI!aW, !hl~·q':il,'ls.t:p.r CitC;lef': jel:'dli:e.atl, 'elll1t$d 'to 'afl"l[1Spebtl~n Qr.lnye,$tJgat1Cln~r;1r.:·~r~ 
~lIdlt'0'f, QIl~()tl ~ will S'd'l\s'e' Cltel~t,~ :the r.eqw,est'or :9rd~rl 

! 

Wh'!'11 '£\'rl7Q,u{!')tQTY. Elutl1Qljl~ r,i9~' . cc,e.e-s;to '£i.i¥la .worklt1g, tM\p(?Jr.a a nd:otl1arWt;1l~" 
pr<~~.qQt ·1~elatlng·t:li\OIl~jjUs· t:Jffalif~~e: :11.eaaonabla efrGll'fs bas!s\ l:efCls~ ,~po~~s to' 
'E1 .. I'1y..~hQlJin~nr.Qv .. ~r Wlil"h' Cllent:h~s.~Xrm~s.slyJl1lforme(!J a:'( ;\n~t;Gll,ent at1s'erli?.l'!rt~I!~g$,t .. 
¢'~o~Pt, wnetEil:,dls.!:}I~at~nGl'0f~o,cl:imela, laregtillred :I4Y law . a:'fll~(f\f.Jp~Jal: 
Ir)st[t~lt~/,?rd~J::?f.~I~~tt'er~<l ('\co~unf~ff\ts ;pl:lr(;lyao~:to 'Its.J~t:ttI.Lt~1.Y,'€ttrtJ . .• .. OJ{~~t mi.lst . 
marK anX.d.o.~uma~t·0Vel' ;wnl:ch.f~ ~a~~r.t$prl¥.l!~g.e:~$. .PI,:lvl1.~~e:~,:~r'td lflforlll 'elY of1t:u~ 
~!f1.un~s::for~lIe~tls aS$er~lo~ Pf.:~f:Ml~l;fr:r'('6.t;l9h.:a8w.1Je.fber ttQJ~ltll::)!slJ.lloltor-'ClJen.t 
1i,1I:1:vllege.€II":lIt[g,atlor.t prlvlJeg~)i 

EYWII/; ahio .. be r'eC(1llr,etfto ~rov:rde:1 ., 
Ollbt.itfOr"tl;te 'p.'r6SlIslon of a·ud 

relQfjp9 :~o th'~'f~elil tnl;lt' ~y :~911~rpt~· from, 
a;qeJ;lu)1~oa·sf.irJfQ~s ~nq.'tiQn·~utl,1t setV.I,ca~ . 

. 7, hit~.friettf~nlt,ntl:nlcatlons ~';Uhl hetWl$,a:a.9,·ee:(~'wttJ1 GIJ!?Dtj 'I.~YaM:other: e.y . 
~1~tltlf)~.ttiSlt mi:in:e~r;>611d'by in~M Internet OF otlle-F~~rer:tfrortJo m~dla.~r,pr\?'lk(0 
lniQl'n:ilirtl~'in,·to, OIh;intln:,aI661ronltJ, 10t1~,tAa]'a al'(9":in.!~'~rentJ'rS:l~s atfspp.f(Jted wft~ ~h~ 
eJl:lgtrotth,1~tI;anarh1ssron .0T inforrnaf\oI1I'0I11.f;1 e ~Ir1't~t.n'~~ {5j'· ~)tliarwlfje, 'EY' c~~nll~~ g(j~I:ant!3.e 
thei·stiobrllyahd'.lrHegrfty or an . Q:omm~lnlootlo)'l~ I?enl'ol~ t~~,ltilv.ppi nr re.latlon..to : 
this ejig~lgl'itNial1t al1d ca· : that tl·.anl1,r:nta~jpIJa0roHler:'ele,W~mlo. fht~r!1latlo'n 
will' be'fl;eaitl fr,~Itl'dnf!;H:ttfof1 bY.'·:v[rqs,!:!S;~r'6t/1er f&mls cltn)a~i:ik~tli:!;{3:0·Ftwa,l\a,c . 

;1 

,8, RJ9h,t·to:~eriri)n~te;i;eivlce-s~ $l!I;l1.~9tto '~n~,~~~UoaJ)le Pt0j'~6.S1o.ni:lr atan.dJj\r~J!.~nd ., 
la~lsratlpn~:alth0r party may tennln~t~!i~tlts'i\g~~¢rn~nt, Wlt~'~f~~th?ut:~~tJ~$,: l?y PI'ovldlng, 
wnUsn.:no.ttoe40.the other party., .If') tl1~1 !3vent .?,r·$,G!r19,tar.r)1{r:atIQm,f?r,wl5ate.\!'eJ\'re.a6o~J' 
Client will b'elhvoloed TO!' t1rnEnmd expan.EiQs"lnOl.l)n:fd vpto tile en1:j:Qf·t/:ll:~ n0tlo'e t;Jerlod. 
to,gether-wltb reE!~o·n!3.b!e tl.m~ all~ eX~f;JO$e$ h1()~lf~e-a :to brlr'f~HhEl ~t~{:la~el1:)ent't0: a diM€> 
In a prompt $lr.Jd orderly tn.ar:m.er •. E:Y$ha.II'a'~PhrNa tl~~. fJ~Jl:jt', UTJ01i 7',daY~;1J5f!or ribtia61 'to. 
s118FlEincl p(:}l'i'i)l'jnal),Gs oftfje a~I'Viq\ils~tn 1;~11) eV€ifi~ Cllfilflt falfsto. flay:any I;lcnount l'equlretI 
to'be paId under rhla AGjreeh1ei'lL 

6 
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'9. g?<p,a·.n'$~s ",Client ahiill t~loiblfl:se:EY flllf. ttil raaB~habl(!) lj)xPlen$as.rFI'9l;Jrf;(;,J~·I!:l .. ~olJ/'le91ron 
with th~· pe.rf()J'I'flEtno.~ ef"the)S.a1'll16es. TIlEr'Goats: of admlnlstl'a'(1!V.Ejlre!'l1!i s.JJ~h .~s' 
talaphOlier r.eeaar~h l1;llntarlal. 'faQsJ;I~R~1 o~~fnl,g!Jt n:rafi! rneS$e'J9j;)~(~diTllhl~tt~~ive." 
.S1JJ~f'lOf.~ amon~ @ti1eI'G will be bl1ledl[to'~I!el1t'€lt'1 'j.!5.% of g-y'~'fe~s ..ror Rrp~lFf3alql!~j . 
servlo.ea ... ~easOl;l.G\bleE\n<r· (!l.U$t~r.n:Il!.~· Q 4\·:~f~ppcRet\fi)~p.en.l?~$· f~r..lte.vre'.~~IQIYj:ll'i f~v~l. 
f'0~a!s" EI'CGomf'l19.aatlans f:!nd'·pth6r.e~j;1anstfls·'!.'i.p.~olflc.~U¥ r:~l{;ttacl to thrs. a.'11'~,ag:({itlelitWI.lJ 
EJ.ls~ ~a ¢.fil'lF.Ql!ltli ~I 

',1'0. SIJlll1g'and .taxes w8n!s:!~:Glpqlng Jra'Sl1ses W(1I'W~ re.ntjGJr.13,~ Qn ~ f.~g.~I,ar.b.asf~!~$·th.$, 
asslllin~e~ltpl·~,lllrli?~t;l~'. .A9t'lOuOts ,,(Jue W~~n:.r,~lT;\(J~~:q; 111f$.~Mt o~'W~mJ\:I~"l;ior,tllmts 

".13 . " ~HJ'J~ f~t~ f:)(jtEi~ t>.r '1.f1"~l.cf;:J .oo.li1rnetlolfi9JlQ <t£t¥ft.1'ttllIllW1tl9: ttn~;dat~ ,£)f 
the: Iff , .. . :.Ii, fe.~S., 'f3x~ej:fa:~s' Q~I)f?r l:lhar.~le.s p\'l.y.a.qli3. Pt1t$u:eJlleiS(,')"t~l~ ASj!eeu~~llt QO 
'fl9t1Mltld~:~a1Se~, Qt,d,tlt~al1",Alr le··tll~~.~9r ,c,I,utr~13'1 Y),nether ;p.res~(1Ut'lr1 f,ar.o.e. o.r 
'Impql?~~::Ih,fI1a flltLIr.!3.,·!'ihalll;l,$., as,~!'J,' e,a, and :patd b¥ ;CJ1~Mt··w.lth'o\Ut de,duoUori ftam:the: 
'fe,es,. ~Xp'en~~:saM':oha~~eS h£:)r,eCll1der. 

'~ .~: : 

t t '$pVtlriti.lrfgJ~W .,.'rhl~.Agre~mi!tilt $.~~II pe::g,O.v.~rn.e~ by and, tlQ.listrlj~iit Jo BPQ,ptdafuie. with: 
tbalEl'Vl{.e:'ol' tt;{~ ~1:'Ovh:w:e .of Onta;r!(!l:" ,the; IElw.6.;(;')f::Canad€(~ppllo'atil~ ther.ell1imitI1Q(lt. 
r.!;jg~rld 't~'>.'prlf):Qlplil!l~ pf~liflitlts!()H. 'h~ jiattl!3s·.li'ifm3by I): ri'W0oablY,''' and (mcolldlfICl!Ullty 
·stmn'llt ~ml!! attim~ 'to tlle'sxolual:Ve J.i:lrlscli~tIQn 'o'f"tha,OQucts o'f tl:re Province of Orltai'lo tn 
~pf,i.Mf5ti~f:itWitll any dli\pUta. :c:lallln 'f)l'"otlisr l:natfararlsfl~g :ollfof'ondltlfil1ertQ tOls 
',Agra€lR'f!:l'('jt' otthifBetVtces.:; , 

~ .~ ~ '''1~ .,' : 

12, EY :t'~PQ~~ • lEY t'Gtaln~ ~m lS.opYl'lgI1~·an0 :other liitd!le.otua/ Pfo¢sllty/I',lgl'its trteVs'1l1)ffl{'J 
cr£;'iafacl by. lEY before 0'1' (Illrlng {I)€)' I. )UI'SS bf ah.:et1Q~~e[ner'it;lncludlng. ~ill E:Yrepo!'tsj 

'advIce ()l~otl:\el'EY oOlTlmluiloati f any,l'ilncl·t'EY·R'epQr.tsll) t:md·~III\1~fhO'cH)lQgJeg~. 
tools! .sSfsfemsj ,softwF.1re €lnG! work1r :papel'?or~at~~ by:;gy i Any, I;Y R(;lp0rt~' ~I;el~t~r]~f)d 
s.olelS':for theplll'j)ose 'q~acrlbecUrt;ttle Iiit.lg~gfl.fl1eltl: lett~r'0r 09'litl'l!\ct to 'Whlph tr,ti!)f1~'Wrh1$ 
an(~I'.'ilQnGlItl()I!~H{r(fl'~t~~~hed, 6X<!ep.~"iila :Qth~tWls(fl ;SReGlfioall¥'~g(e~El !n ~tlG }'1i 
le\t(;'lr ol'trQntr~'o~t!{reptshall notret¥r'tQ E;Y.OrJf,'iprb~lIde. quo{e;Qrr~e~~I·. :rf 
(or, froY pl.\ltflol1~ '(llwrnll1lilr:y or a~}l,trb0J'th~.I:e:QtJ Ih~ny dt10ltme:mt ff!f3trOI:'·.cll~tl~l~l;Irad Ii)' , 
QQ'Ii\TS'otl,t5ll with {I) }lpl/r¢h~~t:)· on~.arel (Jf;SfJGblritle:aor (II) c9JI1tlnU.otl G, d.!.s¢.I,p,sWffi opllg,atl~jj~ 
1I,f;l(:j~riJaPpUQat:Sre.: se'ouJttli1Jlif:la~,'E1 aas.Or.nlEisril':) duty, ,ol111gatfbn ·,o(re~pW1filblnt¥ 
.whllit$oeVf3t.,'td t'(nY l11h'd ;i~aJj;le$itl : AaS!iI'.tP (lil 6:-( P:~ep0'tlf(r:~.,pat:tI'~;6the:r tbM 
1bo,8.t:i ,to:Wh91T1 aJi' EYRap1i:li:t i8:~d .. • Any s€irvf.c~anl'.13Moactl,tI\e$: psrf6fuJe,c\'.fol" 
CIl~nt:,WI\I not be.pla'nne-.ct or co:nd~.ct!9'd {I) Ir:\ contemp,latlbn o.r rellan.os by third: partle-s :(11)' 
with. r.e.s.pe-cifto::aIW speclflcHransaet!on:soontemplated Qy'.tMlrd partIes 'or,(IiI) With res'pect: 
'tt!J:,the.lof~'FeSts rir.re~·Uirel'rieilts 0n~kd partl(;Js, Clleht mily, hot tel~ .on any':drafUSM 
Report, . 
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13;, 1l:,lmtt~tiqI,!. af !X~:biHtY " To t)10 f.ull:~sre:ctent' permi'tted';'QY law and r:~g~rclles~ of.wh~tfl~r 
l(;l.(,lf:,J:\' lIaplHiy li;ip~a~d:ol~ bi'e.el'chbf 'q~r~ttabt! to,rt '(l~~lt,dllj.~ l1er;JI!.~.enc9~i bre~ch, QJ s.tat\:l~~j. 
str\.ot Ilabllltyl failure of B$SetitlaJ plJrpp,st.'t. 01" otherwise I, 

;(~1 ~yIS,lJ,~ b:lIlty e}J,a)j be :seyer~ La r\~ riot JQ.i'Mt aotl: sevj3'rGi!;: :solldary.' or,l!): s(')l1dllf!l anC! 'EY 
~1~~JI:Q'I1IY. b.~.JJ~ple. T<:1f;lts I!WQP,'¢,! mHEi sha're'ofany;toxalliabiUty based"!(Jn degre~·qt , 
'ratllt:ty~)J.IM r&~ard tQ,thr} .. ,;.ti:,;i.ftr fll6 ~~y JOGs,ordamage 10 ql\es,l~m of af,ly'·o~h'!ii\.r 
~e'ta'on~: re,bp:t'$nalble. lihel/or 1I.8bl~,for.·,SlI0hloss.~h~ ~~l1Ja9@; \ 

:1 ~ 
:()Y)' In l'),Q ~v,'~,nt s.I)~II".elth,er,par.lY be )}abla',tb: the,'fllt.iar' far an,V Qor.J$eguentl~!I .. I~!?lqE:m~~~J), : 

h)~.h'~ot~:p'(1t)ltlv.a:GF:Bp.eclaLdmfr!~ges ~Includh'lg l~ss ~f'Pro:f(t$; .q~f:~1 b.l;lsil~0S6",91': < 

;9,Q,OtlWlIl) IA',:;Q:o'mlsO,tloli <with ±bs per:forn~aAGJe a'f:'the:;ger.1I1ca~'.\J1·.olh~I:VY:)FlEl. 1I,t:1~~l\~Hls< • 
.A~reamf;),M't; 'svan:lHhEi reh~v.allt party. has been'advlS'a~ofttl~ liktilllhr:JQci' tlf.'SLJliJti 
'damag'6$pmd, , !! 

<. , tl 
:(?),!~'a(1y ~)aseth0:ttitIi1J fiQQreg~te U~bllJt.y Gf ,~).(,ansh'lg,o~it 01, ~rrelat!n,g.'to ti'lh,- .. 

A'~fe~rJ1~I'l~,~l'-:tM $erYrpeeshelll;l~e Umlfecil'tC'J th6,',Srea. 'ter' ,of (I). t~ra total f~~~ p~!d ,tQ : 
ruY'''fQf {'heSolWloes;amcl(ll). :~1,0WO}OQO, !i1If11 :pan:lgrapl~JQX~t)a!1 ~n0.tnnJI~:·IJ~bIlIVfqr, . 
,(leElth, bdt'lllyIRj(ir}'1 pI1,¥slo.a1 'clama~e 'tQ'tell~ll~je P!'9PelrM fra,!.;Iril 01: Wllflll rnlq~l;ili)'dO'ot:: . 

F?r-m~ P!lrpJ)st)s'oUt11B a~liitlon ('!L,In~ilafIQ''i; Cif,tJablll~!~'i the1te,rm EY: ihcludes ,air p.th~,r}8Y 
E.f:lt!frlil$:.~l'iiihsF.ifst1l£):CoI]lfiacterSl '¥neflllber:s,·sl:lI;trel:JolaeF~, dlre'ott'Jrs, offlo~\'S~ m.~Il~g'er.s.i " 
P1iIftrt~ofor':$m,"Pl~y.~,~s DJ EY;()!; Elftly,ctthel',:eY Entity,. ' 

14~ G.JO.';~r ;r~~~tr!'~fl'~> "Ii'l, ('nay li~all)e~alVlce8' ~f' p,e~stlimel from 'other ,eY til'ltltles to assist; 
IHn pj'ovlmbg lfWj8·~I:Yloas. EY ,sliaH > solely .r.es~oMsrble'fQr'the:perf(mna nee. anne, 
~ervloesQt:\d' aU'of111l:i'(j)Ufur Ui:ibilit ~d o~119,ritli;).ns ~J 'eY llnderthi's Rig re}!i!l)1fJr)~ w~~ther 
or: rip,l.(iJeH.o:itne~, IhwbOle br,:p'aft>. ; My·o'thm'15'? E!1'ltlty; onmy.'sulDce.l1tl'~dtOI' ~r 
peFso,nrfeJ t;)f;ari~(J;Y' EntltY·,~llent an~llt$' affill~t~s or qWtSI' I1lEtl'$ona, (~r '~f'!titl!3l:!, fD~ '~rr~ 
l'espGlalGT wlilo'O. any of'tho:$ervlces arel~I't)vldocl:~11~11 haVi;J:lii3,~(:rao~ms,a, 'a,n:ej sh~n, l:5rlJ:tg 
l~irol.alrn,~~f:fe'rher.ltJ()ontraot; ·tOl'~ 'dr;otr~erIjVle€J1l1ga.1nstaJ1Y EV ~tit(ly o:thl!lr'th'an .tty, 'Or 
agf.!lr:lIit any au~cr;ontl'l!1ot9rs,Jl1erllPl;!r~t,shar6'I19.ld~rsi (nr.eOj~F,Sl tlf~~er$, rrlanE\~~tl'i, 
p~d:f.rere,0r empI0.)lf>!i}S o1'.6;Y or anY:t~tbi;.ll·''E;1'' iF.otlty, or.l:i,ny.i:)Hheir:re~f;leotM:}' aaf)~f&l In , 
cormecffi:m wIth tllapel'forrnf.l.l1pa (:)f'tli@:SerVJQsFior,olhQtyJl~$ u:r,(liWlha,Agree.,l'l'Ient. DtJij~I' 
EiY'EiritltJes IilJ!~I. f,"lfW Sl1bdolif.tE!'lilfol'S, .1~€!lnQers, B!ia~ehoIGfflr.~1 .~irectQr8,uf:5ffioef,s, 
rnenmge1lh partf]€!F6 ,or J9qlpl~y,ee's. o(SY or iil(1Y '0tlJ~t t::;{ ;&;f'\tlt~ ~hall have;tM eXp(fO.S6 
bene1ltcr(,thls ss,qtk'1jraliq\1~l1anMve t~e 'rrghtte(rely 1)0 and :ei1fo'l:ce; aI1Y''Of:lts lethia, 

.to 
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15'.j.Jo '~Wllcfi~l.~n /l'h'e,preGsGlt'fY9, 'two S'<::1otlone(Llrnft'e1tjon 9J 1),a,I;iUity, ~J~·b,~.q~\:!~otJrcli>$) 
~b'an tlO.t IilPply. to tfteei,\rm1\;:I:irohlbltsd by -~1fl.plloabl~ law q(Y'~,(I14lamm (I~lalu;clln~ for. the-a:e 

, eppll'oable:r.tll.es. ai1d:lntel:prsfrltf0J)~"t')HI)e V $, $(I)burltle.s:'e:n,cJ i;aX<;.f,jsOgl3.: 
" on·re.!atlnffto eudnor.tndeP'€llngenc~ ~mC!.~V1Y f.l.lmuo:?lbi€i.l'\.llea o'~ gi:lkfanoe fl'Qni.a 

:pI'ovlnc:al InstlMeiQrowr of Qh~rl~r~~ Aecouq~f!)rit~ h,~vJn~ lurllil.d[otli;1!'l)" ", 

1 ~,~·$bJf~lt~t.t0n siidhlilhlg -of BY. I .... EY.'~ .I,ncf~p~tlde.l~Q~;·Qi'Jlikf ~li)':c'pmprl!Jllitlgod .1¥ 
·OlJI;!lJif:vYen:r"ta·hliie bart~lrii:ey. ~1:l<:(j;)fro{Wrl{t.~n ~br:JSMt\t'·o.f'et¥. Glient 
:soall'lifot solicit for a n It~fmQard. fil,f:'.Olre.·otar.$.; ri6t,tilrEt1 ilhY' 
''Ou.rrent9r former pwinEltor. ~:~n~i~rdW\l'l::f;)1·~n·. Q)£ t'IIW.afffllate.'therf3Qf:or' 
E\n~ cbth'eJ' EV E'3!1tltYI r~· pa.r.tn0. ,Mas,slonar . 'l!iv.61:v.ad h'I:1I're-
pe'rf~l1nariot!tQ.fl~n~ :11'1.. , .••. , tj:)~a~' '. .' '~t:: 
any:tf\1'l~ .$i~(j~,th~ ~J Ij\te. f;j'Nllh1g·ofrQU~T'it'8;roJ.1atr.ec~~lt fin 
;r~ft?¥e,jJw-saG1I1:r~I~~ t.~Q~[(~lto~(43~~r: S~~{}~:€~bl~.a.r.i~atg,J·,oj1~ 1~:m)llarit.~R!I o:<:>t,prf}y(~~rsly. f.lte~ 
~ll~b~ifIB~l1Cr~1 ,~tat~U:l~r;Jt~" sbJQ!1 tI1~!lb~glf1I'lIt1Gl. ~of .th(;t most"feo:ef)f:ff~t::~.1 )!e~r . 
I;>Y. ~1\~J:'l.t!s f1r~ sUQh'flrtfltld)S[ J)~ateiiT.!e/jh;i)1 erln the :U~ 'tl)~l1tl~a !+\f~~dI11g thE.l 

11, $evel'CJtJlIlW "'.lfI,nne'.~V.etlhhY'Plo.Yl.siQtr of tills Agre~~ent Is' determlnet:f 'to':b"e fl.w-alfdt 
Jliag~lQr u.iretJf¢Ji6ea~le, lI"'wlipb~i,()r::hi .p.Etl't, sCldh prev,fslcltl sh~n I~~ d,~s~ne'!!I ~evere~1fr:Oi'n 
.th!$,:;fiflr.~\;Irr:lt;;Mtto the eXtehf! reqtiit!9.~ and:{M remafl1lder of tllJs A!1l'r€!~mel:\t ~l:l~.ll rf?m~trfl)l 
f.U!1. fQri¢~ ;tIo(ll aff~'Cf. : 
.: ",.,. ;; 

1:$~ ~,.:~rnalprd()a~~lng$'''' iJi;:,the ,e.v.elit Et la'.(eci,oastad byCl1enl'·or Ie ~eq~lh3~fby, g,i;?!Jernrnt;lnt 
IJ\g~JIEltf~111SUbpOE;M'1 :or other 'leg~11pro(:!llss b,/ i1Jrodl\Oe.qpo.Llmel'l~s eW.p,erstlnnej':al? . 
W'I.li'l~sstilsWitlft·~~p'EibHotheEJng'a . "en'tYor Cll~nt. spd prm/l~le;\l'tlJat ~ry fS,Jlfi!b;\ flY~ltY.tQ 
tl~(~ i'~y-el p(Qb'e0dln~Jal Cllent;6h~/I· bur:se eYJor:prEff!?s~I~J·I~1 tin'l~.ElIl;~ ~~f(l!i1n.aeil).·a&: 
well ElS;t/i't\I !faas: ~rid':el<penslYs 'of s,~I.\ II')t;}llrr6'~ )q ra.l?p~l.npif)g tQ: SM~.h' t~q.uesU:f, 

1.$" I..Lr~:8tat~is .. ' ~y Is' ~j'eglster-et;i llmlt~cJ liability parhle.rsh!p !~I~LP"~ .. l:i~mtln14Gll uM~r. tl~e: 
Ir:l'&s oNI:ttf; 'prov.ince ofOntarlo:aj~d l~re tere~ ~'$f4n ~?ttra~l!i.rpvIMpl~l L:Lj=l 1JQ 
6tf-i:ei'·t'Jf~,~acllal'l r;rI:Wln'tles. 'GslrerallY:! a~r'Qhlr\ p·,p~ml !it degJ~e';qf IIml . 
prG1eotl~rilnthafhe 6{ slite:rs not . onallylla.l?l.e·f.or'fl,lly' ,oepia; oblJQ!!itJ6Ji.9 or,ltt1bfllfh!ls' Qf 
tits l:tP ttiaf!:il'lsa fr6111,the· l?'110ther~~rtn~r o.r:ao'Y RE{r~QIj. t;lJitl'a,J' that 
paiint;if':a dlreotstlpervlslon or 11ol,trdl. ·Astln LLI?, eY:r~ ti9qulr¢d.:tQ maintafi1:<t!l~rtj!jln: 
111S.llral'me. ·!':.V's lnst.!ranqE; 'e~l)e~q$.tM' r:na'l1a.a:~ory'Pfolesslb\i:e,ir' liabilitY- fn.stlff.U1'Ce 
I1t'lf;llllrements eS~elhlishel;fby st"W prQVlrfl:ila! [netl,(ute./Order p'f'Cl:ilEHieted AoCotm'tants .. 
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2().MI~c:en~~e~u'li! • EY'&h1iiI1'PFQ\I!ds all.ser),iJo~s'a~11I a.n.Jliqt,!lp~nqe..n~,epntfattbr .(;In!linothlng 
~hl;Hl!,be. Ro~str-iled.lo.:(lreate a pal'fm~r~h{p,d()lrlt V~ptl,ir.s.\:cirQtl;\flr. r'ela:tJ6f.lsl:1lp ;Pe\WE1~n'-~:Y 
,~mq QHe~t .,Ne.lfher paft:y' shan n~w~ IghfIPRW,fiI.f oral'ltMrrtyto. dbllgate' 'or'bl}'l~ the. , 
'Ot,hi3.f In ~ny, aiEim'lEm '1n'lls ~gt . .ot b.G' 'O\o,dlfl~d :6xQli!pl by. wrn,t~q a;~r!ii!!lI11~J1~' 
sl~n~d by.'.tb13 :pa'Tfles. th.ls Agl7e~ ~r:i1ay:.h,\:l't"bf! ,a-l;tslgne,Glln'WRole oJ In p~rt~6)( bn~rJt 
wl.thot]t F.'Y'S';j'i)ri0rwl'lftEln"<3'0,f)Sej'l . ,~~, b:e,i.JlireYi(s,GMW.ly wJtfrh~I~I,. Any. tEiJr;ti~ i.lti~ 
prQv'r~lorUho.fthl(r~rG.$I1l\i:)I1"t.lh~t~Y, "/:1elr:.nEljureo~er~te:,b~~0t\.q; th!3 .t7ilf;m:9.r~J.{plr.Y 'onljls 
Agf,seriient ,shai).:sql\V,iye' lha '\'e.n1l1,i1'" e'tpW' afthlS'.A9~t:1fQ~l1~ 11!l¢,IJldlil~?wlthQ:uf 
fltl'1ltf:iflon 'thos~ 'proylaran.a :l1¢'§I,q~d ~lla. & 'Inform~Uon; GQ'i\lI~aritr~)JtYi, Al\clJtDf" I' 

OV,erslglif; .(JmJtliJM90'J;\fq~,Iil.lfl ' ... Ga.Qtn;(l'es,'f3olil?lt~t!(jD·~ 'HItJ.hg ,~'E:Y !'1l;ifsdnnel .. 
ancllegal, PI:9~~~gir.l~B: 'j'tilf3', baH':en ~1r" t~f1J1,e 't1~f),e"t61 fJ.M Qftfllndlng upon 
tI1e'p~I:Uc;i,r !':\Tid \Jl!:lH'I'~J~lP!.'i!;)tf\ZI:)',$.UGoli1ssor:s ary~pem:QlJ:.tfiid f:lS.M~llS; T:ba: PI~y.161(')ns· of thIs 
Ag,retriITle!lt.shaIl9j:l/.\lI:atEnGnf.l'S:tiI$h~;tlt,of.; al)~' ltl~y~a"~f,l~<1I7<l'~ by\, crther' Elf IifltlUes Il\n~ . 
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November 17, 2009 

Mrl James Hyde 
Chair of the Audit Committee 
Sino-Forest Corporatron 
90 Burnhamthorpe Rd Wo, Suite 1208 
Mississauga, ON, L5B 3C3 

Re: Short Form Prospectus 

Er",,' Ie VO~liq \.I.J> 
ChartQI'!XI Ao::mJlltonla 
P~r~r.::. !;<'llr4' 
i"\I¢ Wi;~\ ~Jr~I' liTf("\,\ 
p.o. EQ~ ;iO Itll 
V,lru,'. \~'" Brlt'sM CClIU'll~1~ V7V 10:7 
r~r. iiGL ~91. li200 
111.: 6QJj t.IIlSil22 
1l',1~~Il!."clI 

This wI!! conflnn the engagement of Ernst & Young LLP (<<we" or DEY") to perform services In 
respect of the prospectus for Sino-Forest Corporation (the IfCompany"). Our partner, Unda 
Zhu. will have primary responsibility for this engagement. 

Management of the Company and the underwriter bear the primary responsibility to ensure 
the prospectus contains no misrepresentations. Our procedures with .respect to this 
engagement will be perfonned InaC<?ordance with our professional standards as set oul In 
CICA Section 7110 - Auditor Involvement with Offering Documents of PublIc and Private 
Entities. and other requirements as set out hereunder. These procedures are designed to 
enable us to Issue our aonsent to the usa of our auditors' report to demonstrate to readers 
that we have been Involved wIth the prospectus. Our consent is to be Included -In the 
prospectus. 

Audited financial statements 

Pursuant to Canadian seourltles laws, the comparative annual financial statements for the 
most reoently oompleted financial year are Incorporated by reference In the prospectus. 

We have audited the balance sheets of the Company as at December 31, 2008 and 2007, 
and the statements of Inoome and retained earnIngs, comprehensive Income and cash .flows 
for Ihe years then ended. Our report to the shareholders on the comparative annual financial 
statements fQr the year ended December 31, 2008 was dated March 13, 2009 and Is to be 
Incorporated by reference In the prospectus relating to the offering of common shares of the 
Company, to be filed by the Company under the Securities Acts of British Columbia, Alberta. 
Saskatchewan, Manitoba, Ontario, New Brunswiok. Nova Scotia, Prinqe Edward Island. 
Quebec and Newfoundland and Labrador (the "Acts"). 

In order to provide our consent to the use of OUf auditors' report In the prospectus, It wlil be 
necessary for us to perform subsequent events review procedures with respect to the 
preliminary and final prospectuses and the clOSing of the offering. This work Is expected to be 
comprised of limited enquiry and review procedures designed to provide assurance that 
management has Identified events arising after the date of the auditors' report In the 
prospectus that may require an adjustment to, or dlsclo ure in, the audited financial 
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statements or other information In the prospectuB that Is derived from such financ/al 
statements. We are also requIred to update our communications with the Company's legal 
counsel and obtain representations from management similar to those we oustomarlly receive 
as part of our annual audit. 

UnaudIted Interim financIal statements 

Pursuant to CanadIan securities laws, comparative Interim financial statements for the most 
recently completed financial perIod are Inoorporated by reference In the prospectus. In order 
to consent to the use of our auditors' report In the prospectus described above, our . 
professional standards require that we carry out certain procedures Including a review of the 
Company's Interim financial statements for the three and nine months ended September 301 

2009 and :2008 and any other Interim financial statements that may be Issued and 
incorporated by reference In the prospectus. We have reviewed the Interim consolidated 
financial statement for the three ?lnd nine month period ended September 3D, 2009 and 2008 
and provided our report thereon to the audit oommlttee of Sino-Forest Corporation. In order 
for the Interim financial statements for the three and nine months period ended September SO. 
2009 and 2008 to be incorporated by reference'ln the 'short form prospectus, we writ have to 
complete additional subsequent event review procedures. . 

The period covered by the Interim financial Information Is specified by securitIes legislation. If 
the final prospeotus Is delayed, It may be necessary to· update the Interim financial 
statements. If suoh Is ·the case, then we would have to perform additional review procedures 
on the updated unaudited Interim financial statements. 

The review prooedures we carry out are significantly less extensive than an audit and would 
not neoessarlly reveal matters requiring adjustments to or disclosures In the Interim financial 
Information. Further, adjustments and dlsclosures may later be determined to be necessary 
as a result of our subsequent audit of the 2009 financial statements that Include suoh Interim 
periods. Accordingly. the review procedures do no~ result In the expression of an audit opinion 
on the Interim finanCial statements. 

If Information comes to our attention which leads us to question whether the Interim financial 
statements are mater/ally In error or not In aooordance with generally accepted accounting 
principles, we will inform you and discuss what further aotion Is required. 

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

In addition to financial statements, a prospectus Includes other financial Information and 
Information of a non-financial nature. As such other Information may be relevant to the 
financial statements and our audit or review thereof, we will pelform procedures to determine 
whether this other financial and noMlnanclal Information Is oonslstent with the audited and 
unaudited finanolal statements In the prospectus In accordance with the guidance In CICA 
Section 7500. 

If we become aware of Infarmatton that, although not Inconsistent with the financial 
statements, appears to conslltute a misrepresentation when reading the prospectus, we will 
discuss the matter with management or with the Gompany's legal counsel, with the oonsent of 
management. We may wish to receive written confirmation from legal counsel of their view on 
the matter. In the event that the apparent inconsistency Is not resolved to our satlsfaotlon, we 
will advise the Audit Committee and consider whether our consent may be provided. 

Communications required by securities commissions and other parties 

We are required by provincial securities legislation to Issue the following letters: 

Upon filing the preliminary prospectus: 

(I) An unsigned comfort letter addressed to the Directors of the Company and the 
underwriter expresslngaseurances with respect to speolfied financial, 
Information Included In the p~ospectus; 

Upon filing the final prospectus: 

(I) Consent letters addressed to the securities commissions and the underwriter, 
/n which we give our consent to the use of our report In the prospectus; . 

(II) A comfort letter addressed to the Directors of the Company and the underwriter 
expressing assurances with respect to specified financial Information Inoluded 
In the prospectus; 

Upon closing of the prospectus: 

(I) An updated comfort letter addressed to the Directors of the Company and the 
underwriter . 

'I 60 

EY -HC-2009-000343 



436

--I 
\ 

'\ 

< 

I 
f 

;; 

;~". 

i 

, EY .. HC .. 2009 .. 000341 /4 

.... '., " .... " 

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII"''''!!1 ERNST & YOUNG 

AudItor assistance to the underwriter 

As Indloated above, In connection with the proposed offering of securities, we understand that 
the underwriting agreement will provide that we perform certain prooedures for the purpose of 
issuing a comfort letter to the underwriter. The comfort letter would make reference to our 
auditors' report and our review of the unaudited Interim financial statements IncDrporated by 
reference in the prospectus, and set out the procedures performed at the underwriter's 
request and the results of performing those proeedur~s. In additIon, we understand that the 
underwriter may request that we attend a meeting (the "due diligence meeting") at whloh the 
underwriter and the underwriter's legsl counsel may wish to ask us oertaln questions, and that 
you have agreed to grant such a request. We \lnderstand that the underwriter Is an 
experlen'oed underwriter and will be carrying out other procedures It deems appropriate to 
obtain whatever Information It believes Is necessary to complete Its Investigation of the 
nnanclal affairs of the Company .. Our audits of the Company's financial statements referred to 
above were not carried out for the purpose of such InVestigation, and our auditors' reports, our 
comfort leiter, and the answers that we may give at the due diligence meeting are not to be 
relied upon for that purpose. 

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

In accordanoe with professional standards, o~r audit was oarrled out solely for the purpose of 
providing us with sufficient appropriate audit evidence to support our op,lnlon on the financial 
statements referred to above. There Is no assurance that the procedures we perform for 
purposes of the comfort letter and our responses'st the due diligence meeting will address all 
of the questions that the underwriter and the underwriter's legal counsel may have. You 
should be aware that there could be sensitive matiers that the underwriter and the 
underwriter's legal oounsel may ask us to address either in the comfort letter or during the due 
dlllgence meeting that could affect the outcome of the proposed offering of securities. At due 
diligence meetings we will not respond to underwriters' question,s dealing with matters that are 
generally management's concern or that Involve predictions about future events or which are 
beyond the scope of our practice and personal knowledge. Unless otherwise Instructed by 
you, we shall attempt to perform all of the requested procedures and answer all questrons 
asked at the due diligence meeting. 

You acknowledge that we have no responsibility to you If the results of our procedures or our 
answers to the questions asked at the due diligence meeting result In termination of, or 
ohange In, the proposed securities offerIng or In misuse of any confidential Information 
discussed at the meellng, You also acknowledge that you have requested us to cooperate In 
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every way with the underwriter and the underwriter's legal counsel, by performing the 
requested procedures and by answering any questions they may ask In the due diligence 
meeting. 

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

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

Fees' 

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

Level 
Partner 
Senior Manager 
Manager 
Senior 
Staff 

Hourly rate 
$650 
$450 
$350 
$225 
$150 

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

We very much appreciate the opportunity to provide services to the Company In respect of the 
prospectus and would be pleased ~o furnish any additional Information you may request 
concerning our responsibilities and functions. Please let us know Immediately if you hava any 
concerns about the terms of engagement as described in this letter. 
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Terms and oondltlons 

Except as otherwise specifioally provided In the engagement letter or contract to which these 
terms and condltlons are attaohed (collectively! the "Agreement") the following additional 
terms and condlt/ons shall apply. As used herein "EY" refers to,the Canadian finn of Ernst & 
Young LLP. nEY Entities" means EY, all members of the global Ernst & Young network, Ernst 
& Young Global limited, and any of their respective affiliates (and !ley Entity" means anyone 
of them). 

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

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

3. Client data and Information ~ Client will pr9vlde, or oause to be provided, to EY In a 
timely manner complete and accurate data and Information (!lClient Data'~ and access to . 
resources as may be reasonably required by EY to perform the Services, EY may disclose 
Client Data, Including personal Information, to other EY Entities for the purposes of (I) 
rendering the Services, (II) fulfilling EY Entities' professional obligations to manage 
conflicts of interest and to maintain auditor independenoe and (III) Implementing 
standardIzed performance recording and dooumentatlon systems within the global Ernst & 
Young network. EY Entities or their service providers may process and store Client Data, 
which may include personal Information, outside cif Canada. 

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

5. Privacy - Client confirms to EY that it has obtained any oonsents that may be required 
under apptlcable privacy legislation for any col/ectlon, use or disclosure of personal 
Information that Is necessary In order for EY to provide the Servloes. EY shall adhere to 
applicable privacy legislation when dealing with personal Information that was obtained 
from Client. Personal Information Is collected, used and disclosed by EY In accordance 
with EY's privacy policy, which Is available athttp://WWW.ey.com/ca. 
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6. Auditor oversight - Client hereby acknowledges that EY may from tIme to time receIve 
requests or orders from the CanadIan Public Accountability Board or from professional, 
seourltles or other regulatory or governmental authorities that fulfill similar functions (both 
In Canada and abroad) to provide them wIth Information and copies of documents In EY's 
files Including EY's working papers, and other work~product relating to Client's affairs. 
Client consents to EYprovldlng or produolng, as applicable, these doouments and 
Information without further reference to. or authority from, Client, (:xcept 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 whloh Client has expressly Informed EY that Client asserts privilege, 
except where disclosure of documents is required by law or requested by a prOVincial 
Instltutel.Order of Chartered Accountants pursuant to Its statutory authority. Client must 
mark any' dooument over which It asserts privilege as privileged and Inform EY of the 
grounds for Client's' assertion of prlvlleg6 (suoh as whether It claims sollcltor-yllent 
privilege or litigation privilege), ' 

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

7. Internet communications • Unless otherwise agreed with Client, EY and other EY" 
Entitles may correspond. by means of the Intemet or other electronic medl~ or provide 
[nformatlon to CHent In electronic form. There are Inherent risks associated with the 
electronic transmission of Information on the Internet or otherwise. EY cannot guarantee 
the security and Integrity of any eleotronlo ,oommunlcations sent or received In relation to 
this engagement and cannot guarantee that transmissIons or other eleotronlo Information 
will be free from Infection by viruses or other forms of malicious softWare. 

8. Right to tennfnate services· Subject to any applicable professional standards and 
legislation, either party may terminate this Agreement, with or without oause, by providing 
written notice to the other party. In the event of early termination, for whatever reason, 
Client will be Invoiced for time and expenses Incurred up to the end of the notice period 
together wIth reasonable time and expenses Incurred to bring the engagement to a close 
In a prompt and orderly manner. EY shall also have the right, upon 7 days prior notice, to 
suspend perfonnanca of the Services In the event Client fails to pay any amount required 
to be paid under this Agreement. 
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9. Expenses· Client shall reimburse EY for all reasonable expenses Incurred In oonnectlon 
with the performance of the Services. The oosts of administrative Items such as 
telephone, research material, facsimile, OVernight mall, messenger. administrative 
support, among others will be billed to Client at 11,5% of EY's fees for profes~!onal 
servloes. Reesonable and customalY out-of-pocket expenses for items such as travel, 
meals, accommodations and other expenses specifically related to this engagement will 
also be charged. 

10. Billing and taxes - Bills Including expenses will be rendered on a regular basis as the 
assignment progresses. Aocounts are due when rendered. Interest on overdue accounts 
Is calculated at the rate noted on the Invoice commencing 30 days following the date of 
the Invoice. The fees, expenses and other charges payable pursuant to this Agreement do 
not Include taxes or duties. All applicable taxes or duties, whether presently In force or 
Imposed In the future, shall be assumed and paid by Client without deductIon from the 
fees, expenses and charges hereunder. 

11. Governing law ~ ,This Agreement shall be gove.med by and construed In accordance with 
the laws of the Provlnoe of Ontario and the laws of Canada applicable therein, without, 
regard to principles of conflicts of Jaw. The parties hereby Irrevocably and uncond!tlonally 
submit and attorn to the exoluslve jurisdiction of the courts 01 the Provlnoe of Ontario In 
conneotlon with any dispute, claim or other matter arIsing out of or relating to this 
Agreement or the Services. ' 

12. EY reports ~ EY retains all copyright and other Intellectual property rights In everything 
created by 5Y before or during the course of an engagement, Including all EY reports, 
advice or other EY communications of any kind ("EY Reports") and all methodologies, 
tools, systems. software and working papers oreated by EY. Any EY Reports are Intended 
solely for the purpose described in the engagement letter or contract to whioh these terms 
and conditions are attached. Except as otherwise specifically agreed in such engagement 
letter or contraot Client shall not refer to EY or reproduce, quote or refer to any EY Report 
(or any portion. ,summary or abstraot thereot) In any document filed or distributed In 
conneotlon with (I) a purchase or sale of securities or (II) continuous disclosure obligations 
under applicable securities laws. EY assumes no duty, obligation or respohslbillty 
whatsoever to any third parties that obtain access to an EY Report (I.e. parties other than 
those to Whom an EY Report is addressed). Any services or procedures periormedfor 
Client will not be planned or conducted (I) In' contemplation of reliance by thIrd partfes (II) 
with respect to any speoiflo transactions contemplated by third parties or (iii) with respect 
to the Interests or reqUirements of third parties. Client may not rely on any draft EY 
Report. 
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13. LimItation of liability. To the fullest extent permitted by law and regardless of whether 
such liabltlty Is based on breach of contract, tort (Including negligence), breach of statute, 
strlot liability, failure of essential purpose or otherwise, 

(a) EY's lIabUlty shall be several and not Joint and several, solidary or In solidum and EY 
shall only be liable for Its proportionate share of any total liability based on degree of 
fault having regard to the contribution to any loss or damage In question of any other 
persons responsible and/or nabla 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 performance of the Services or otherwise under this 
Agreement, even If the relevant party has bee!) advised of the likelihood of such 
damages; and' . 

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

'For the purposes of this section ("Limitation of Liability"), the term EY Includes all other EY 
Entitles and any subcontraotors, members, shareholders, directors, officers, managers, 
partners or employees of EYor any other EY Entity. 

14. Global resources" EY may use the services of personnel from other EY Entities to assist' 
It in providing the Services. EY shall be solely responsible for the performance of ~he 
Services and all of the other liabilities snd obligations of EY under this Agreement whether 
or not performed, In whole or part, by EY, any other EY Entity, or any suboontractor or 
personnel of any EY Entity. Client ~nd Its affiliates or other persons or entities for or In 
respect of which any of the Services are provided shall have no recourse, and shall bring 
no claim (whether In oontract, tort, or otherwise) against any !;Y Entity other than EY, or 
against any subcontractors, members, shareholders, directors, officers, managers, 
partners or employees of EY or any other EY Entity, or any of their respective assets, In 
connection with the performance of the Services qr othelWise under the Agreement. Other 
EY Entities and any subcontractors, members, shareholders, dlreotors, offioers, 

. 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 enforoe any of its tarms. 

15. No application ~ The preceding two sections (Limitation of liability, Global Resources) 
shall not apply to the extent prohibited by applicable law or regulation (inoludlng for these 
purposes applicable rules and Interpretations of the US Securities and Exchange 
Commission relating to auditor Independence and any applicable rules or guidance from a 
provlnclallnstltute/Order of Chartered Accountants havIng Jurisdiction). 
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16. Solicitation and hiring of BY personnel ~ EY's Independence could be compromised If 
CUent were to hire certain EY personnel. Without the prior written consent of EY, Client 
shall not solicit for employment or for a position on Its Board of Directors, nor hIre, any 
current or former partner or professional employee of any of EY, 'any affiliate thereof or 
any other EY Entity, if such partner or professional employee has been Involved in the 
performance of any audit, review, attest or assurance service for or relating 10 Cnent at 
any time since the date of filing of Client's most recent financial statements with the 
relevant securities regulator(s) or stock exchange(s) (~r! If Client has not previously flied 
such financial statements, slnoe the beginning of the most recent fiscal year to be covered 
by Client's 1Jrst such financIal statements), or In the 12 months preceding that «;Jate. 

17. Severability ~ In the event any provision of this Agreement Is detennloed to be Invalid. 
Illegal or unenforceable, in whole or In part, such provision shall be deemed severed from 
this Agreemant to the extent required and the remainder of this Agreement shall remain In 
full force and effect 

18. Legal proceedings - In the event EY Is requested by Client or is required by government 
regulation, subpoena, or other 199<;11 process to produce documents or personnel as 
witnesses with respect to the engagement for Client, and provided that EY Is not a party to 
the legal proceedings, Client shall reimburse EY for professional time and expenses, 'as . 
well as the fees and expenses of counsel, Incurred in responding to suoh requests. 

19. L.L.P status w EY Is a registered limited liability partnership ('LL?") continued under the 
laws of the province of Ontario and Is registered as an extra-provlnclall.L.Pln Quebeo and 
other Canadian provinces. Generally, a partner of an Lt.P has a degree of limited Ilablllty 
protection in that he or she Is not personally liable for any debts, obligations or liabilities of 
the LLP that arise from the negligence of another partner or any person unde~ that 
partner's direct supervisIon or control. As an LLP, EY Is required to maintain certain 
Insurance. EY's Insurance exceeds the mandatory professional liability Insurance 
reqUirements establi~hed by any provincial Institute/Order of Chartered Accountants. 

II 
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20. Miscellaneous· EY shall provide all Services as an independent contractor and nothing 
shall be construed to create a partnership, Joint venture or other relationship between EY 
and Client. Neither party shall have the right, power or authority to obligate or bind the 
other In any manner. This Agreement shall not be modified except by written agreement 
si9ned by the parties. This Agreement may not be assigned In whole or In part by Client 
without EY's prior written consent, not to be unreasonably withheld. Any terms and 
provisions of this Agreement that by their nature operate beyond the term or expiry of. this 
Agreement shall survive the termination or expiry of this Agreemen~ Including without 
IImltatlon those provisions. headed Client Data & Information, Confidentiality, Auditor 
Oversight, limitation of Llablllty,Glopal Resources, Solioltatlon & HIring of EY Personnel, ." 
and Legal Proceedings. Thls,Agreement shall enure to the benefit of and be binding upon 
the parties and their respective successors and permitted assigns. The provisions .of this 
Agrefiment shall operate for the benefit of, and may be enforced by, other EY Entities and 
any subcontractors, members. shareholders, directors, officers, managers,. partners or 
employees of EY or any other EY Entity. This Agreement constitutes the entire agreement 
between the parties relating to Its subject matter and supersedes all prior representations, 
negotiations and understandings. 

12 
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November 17, 2069 

Mr. James Hyde 
Chair of the Audit Committee 
Sino-Forest Corporation 
90 Burnhamthorpe Rd W., Suite 1208 
Misslssauga, ON, L5B 303 

Re: Offering Memorandum 

Ern,1 0\, YQ~fO\l LLP 
C;h~rtpl1)<j l\o;QUntllntp 
F'1i'./r, Ci',Ir~ 
r-:I() \'TI!'.! (;v-or~l" ~tl<"'1 
~Q. e,,~ ~Q11;).1 

\!,,,.·cr.~.r, ~ Brh/1 Cnlum!!'D '17,( 1'~7 

reI; GQ~ a9! <1200 
fi1:t: ~,IM &\3 6422 
W.Cij~I.'t"il 

This will confirm th~ engagement of Ernst & YOllng LLP ("we" or "EY",. to perform services In respect 
of the offering memorandum for convertible senior notes of Sino-Forest Corporation (the 
"Company"). Our partner, Linda Zhu, will have primary responsibility for this engagement. 

Management of the Company and the underwriter bear the primary responsibility to emlure the 
offering memorandum contains no misrepresentations. Our prooedures with respect to this 
engagement will be perfonned In accordance with our professional standards as set out In CleA 
Section 7110 - Auditor Involvflment with Offering Doouments of Public end Private Entities, and 
other requlremenls as set out hereunder. These procedures are designed to enable us to Issue our 
consent to the use of our auditors' report to demonstrate to readers that we have been Involved with 
the offering document 

Audited financial statements 

We have audited the balance sheets of the Company as at December 3'1,2008 and 2007, ~nd the 
statements of Income and retained earningsl comprehensive income and cash flows for the years 
then ended. Our report to the shareholders on the. comparative annual financial statements for the 
year ended December 31, 2008 was dated March 13,2009 and is to be Inoorporated by reference in 
Ihe offering memorandum relating to the offering and Issue of convertible senior notes of the 
Company. Our report to the directors of the oompany em the 2007 financial statements dated Maroh 
12,2008 except as 10 notes 2, 18 and 23 which are as of July 17, 2008 will also be Incorporated by 
reference In the offering memorandum, to be filed by the Company under the securities legislations 
of British Columbia, Alberta, Saskatchewan. Manitoba, Ontario, New Brunswick, Nova Scotis, Prince 
Edward Island and Newfoundland and Labrador. 

In order to provide our consent to the use of our auditors' report In the offering memorandum, It will 
be necessary for us to perform subsequent events review procedures with respect to the preliminary 
and final offering memorandum and the closing of the offering. This work Is expected to be 
comprised of limited enquiry and review procedures designed to provide assurance that 
management has Identified events arising after the dale of the auditors' report in the offering 
memorandum that may require an adjustment to, or disclosure In, the audited financial statements or 
other Information In the offering memorandum that Is derived from such financial statements. We are 
also required to update our communloations with the Company's Ie Ell counsel and obtain 
representations from memsgement similar to those we oustomarily rece' as part pf our annual 
audit 
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Unaudited Interim financial statements 

Comparative interim financIal statements for the most reoently completed financial period are 
incorporated by reference In the offering memorandum. In order to consent to the use of our auditors' 
report In the offering memorandum desoribed above, our professional standards require that we 
carry out certain procedures including a review of the Company's Interim financial statements for the 
three and nine months ended September 30, 2009 and 2008 and any other lnterlm financial 
statements that may be Issued 81ld Incorporated by reference In the offering memorandum, We have 
reviewed the Interim consolidated financial statement for the three and nIna month period ended 
September 30, 2009 and 20013 and provided our report thereon to the audit committee of Sino-Forest 
Corporation. In order for the Interim financial statements for the three and nine months period ended 
September 3D, 2009 and 2008 to be Incorporated by reference In the offering memorandum, we will 
have to complete additional subsequent event review prooedures. 

If the final offering memorandum Is delayed,the company may determine that It Is necessary to 
update the interim financial statements. If such Is the case, then we would have to perform additional 
review procedures on the updated unaudited Interim financial statements. 

The review procedures we carry out are significantly less extensive than an audit and would nol 
necessarily reveal mattars requiring adjustments to or disclosures In the Interim financial Information. 
Further, adjustments and dlsclosure$ may later be determined to be necessarY as a result of our 
subsequent audit of the 2009 financial statf,'lments that Include such interim periods. Acoordlngly, the 
review procedures do not result In the expression of an audit opinion on the Interim financial 
statements. 

If Information comes to our attention which leads us to 'question whether the Interim financial 
statements are materlially In error or not In accordance with generally accepted accounting principles, 
we will Inform you and discuss what further action Is required, 

If as a result of ollr work we are required to express a reservation In our report on our review of the 
unaudited Interim financial statements to be Incorporated by reference In the offering memorandum, 
we will provide a written report on our review thereof to be Included In the offering memorandum. 

other Information In the offering memorandum 

In addition to financial statements, the offering memorandum Includes other financial Information and 
information of a non·flnanclal nature, As such other information may be relevant !o the financial 
statements and our audit or review thereof. we will perform procedures to determine whether this 
other financial and non-financial Information Is consistent with the audited and unaudited finanoial 
statements In the offering memorandum In aocordance with the guidance In CICA Section 7500. 

If we become aware of Information that, although not Inconsistent with the financial statements. 
appears to constltute a misrepresentation when reading the offering memorandum, we will discuss 
the matter with management or with the Company's legal counsel, with the oonsent of management. 
We may wish to receive written oonfirmation from legal counsel of their view on the matter. In the 
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event that the apparent Jncx)nslstency Is not resolved to our satisfaction, we wfll advise the Audft 
Committee and consIder whether our consent may be provided. 

Communications required by other parties 

Upon the request of the underwriter, we will Issue the following letters: 

Upon filing the preliminary offering memorandum: 

• An unsigned comfort letter addressed to the Directors of the Company and the 
underwriter expressing assurances with respect to specified flnanclallnformation Included 
In the offering memorandum. 

Upon filing the flnal offering memorandum: 

• Consent letters addressed to the underwriter, In which we give our consent to the l)se of 
our report In the offering memorandum. 

. ' , 
• A comfort letter addressed to the Directors of the Company and the underwriter 

expressing assurances with respect to speclfledflnanclal Information Included In the 
offering memorandum. . 

Upon closing of the offering: 

• An updated comfort letter addressed to the Directors Qfthe,ComparlY and the underwriter. 
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Auditor assistance to the underwriter 

We understand that the underwriter wishes for us to perform certain procedures for the purpose of 
issuing a comfort leHer to the underwriter relating to the offering memorandum. The comfort letter 
would make reference to our auditors" report and our review of the unaudited Interim financIal 
statements incorporated by reference In the offering memorandum, and set out the procedures 
perfor~ed at the underwriter's request and the results of'performing those prooedures. 

We will provide a comfort letter to the underwriter which we will prepare in accordance with the 
gUidance contained In OIOA Section 7200, subject to our receipt of a letter of representation from the 
underwriter regarding the offering memorandum whloh I,s satisfactory to us. We will advise you of the 
matiers on which the underwriter Is seeking comfort and the procedures they are requesting. As the 
Company, not the underwriter, will bear the cost of preparing the comfort letter, we will dlsouss with 
you the practicality and effectiveness of the requested procedures In providing the desired comfort. 

I 

In accordance with professional standards, our audit was carried out solely for the purpose of 

1 74· 

providing us with sufficient appropriate audit evldenoe to support our opinion on the financial 
statements referred to above. There Is no assurance that the procedures we perform for purposes of 
the comfort letter will ad.dress all of the questions that the underwriter and the underwriters legal 
counsel may liave. You should be aware that there could be sensitive matters that the underwriter 
and"the underwriter's legal counsel may ask us to address In the comfort lelter that could affect the 
ou!come of the proposed offering of the convertible senior notes. . 

You acknowledge that we have no responsibility to you If the results of our procedures result in 
termination of. or change In, the proposed convertible senior notes offering. You also acknowledge 

. that you have requested us to cooperate In every way with the underwriter and the underwriter's 
legal counsel. by performing the requested procedures. 

You also agree to Indemnify and hold harmless aU members of the engagement team and Ernst 8. 
Young LLP from any claim by the underwriter and the underwriter's legal counsel, or any other third 
party, that arises as a result of our comfort letter. 

We shall advise the underwriter that Information acquired by them In our comfort letter Is confidential 
and Is to be used only In connection with the convertible senior notes offering referred to above. 

EY-HC·2009·Q00368 



450
, 

--I 
I 

EY .. HC .. 2009·000365/5 

• 11111111111111111111111111111111111111""'" i!J ERNST & YOUNG 

Fees 

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

level 
Partner 
Senior Manager 
Manager 
Senior 
Staff 

Hourly rate 
$650 
$450 
$350 
$225 
$150 

Our estimated fees and schedule of performance are based upon, among other things, the 
assumption that all necessary Information will be available to us on a timely basis and that the soope 
of our services Is not expanded beyond those described herein. Should our assumptions with 
respect to these matters be Incorrect or should the condition of the records, degree of oooperatlon, 
or other matters beyond our reasonable control require additional commitments by us beyond those 
upon whIch oqr estimated fees are based, we may adjust our fees and planned completlon dates. 

We very much appreciate the opportunity to provide services to the Company hi respect of the 
offering memorandum and would be pleased to furnish any additional InfollTlation you may request 
concerning our responsibilities and functions. Please let us know Immediately If you have any 
concerns about the terms of engagement as described In this letter. 

Additional terms and conditions are attached and form an Integral part of this engagement letter; they 
govern our respective rights and obligations arIsing out of thIs engagement. 
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Inte'rnational Ex/?mpt 0fferlng Memora'ndum 

10 c;;mf1rm these.elITsngemerlts as .outlined ar'e In a¢cord~lllCa W1.lh yout requlrt?manl& and ara 
llC,Ceptabla, pl/il(;,!se sign one C{lPY p.fthts·,le.tI~r tn the flpaCE1 p'rovlded.anq 'return' It 10 us .. 

Your-s'very.trvry" 

~ ril "~t ,Mlil 
. Chi'ifter6(j ·/i<!li:CluJini,mr. .. : 
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Terms and Conditions 

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

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

). 

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

3. Client data and InformatIon· Client will provide, or cause to be provided, to EY In a timely 
manner complete and accurate data and Information ("Client Data") and access tQ resources as 
may be reasonably required by EY to perform the Servloes. EY may disclose Client Data, . 
Including p.ersonallnformation, to other EY Entities for the purposes of (I) rendering the SelVlces, 
(II) fulfilling EY Entities' professional obligations to manage conflicts of Interest and to maintain 
auditor Independence and (110 Implementing standardized performanoe recordIng and 
documentation systems within the global Emst & Young network. EY Entltles,or their service 
providers may prooess and store Client Data, whloh may Inolude personal Information, outside of 
Canada. 

4. Confldentlality ~ Subject to the other terms of this Agreement, both Client and EY agr~e that 
they will take reasonable steps to maintain the confidentiality of any proprietary or confidential 
Information of the other. 

5. Privacy· Client confirms to EY that It has obtained any consents that may be required under 
applicable privacy legislation for any collection, use or disclosure of personal information that Is 
neoessary In order for EY to provide the Services. EY shall adhere to applicable privacy 
legislation when dealing with personal information that was obtained from Client. Personal 
Information is collected, used and disclosed by EY In accordance with EY's privacy polley, which 
is available at httg:/bymy,ey,com/ca. 

6. Auditor oV6J1.1ight • Client hereby acknowledges that EY may from time to time receive requests 
or orders from the Canadian Public Accountability Board or from professional, seourlties or other 
regulatory or governmental authorities that fulfill similar functions (both In Canada and abroad) to 
provide them with Information and copies of documents In EY's files including EY's working 
papers, and other work-product relating to Client's affairs. Client consents to EY providing or 
producing, as ap'pllcable, these documents and information without further reference to, or 
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authority from, Client. Except where prohibited by law, If a request or ordar Is directly related to 
an Inspection or Investigation of EY'$ 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~produot 
relating to Client's affairs, EY will, on a reasonable efforts basis, refuse access to any document 
over w.hlch Client has expressly Informed EY that Client asserts privilege, exoept where 
dlsolosure of documents Is requIred by law or requested by a provlnpiallnstitute/Order of 
Chartered Aocountants pursuant to Its statutory authority. Client must mark any document over 
which It asserts privilege as privileged and Inform EY of the grounds for Client's essertlon of 
privilege (such as whether,it claims sollcitor·Client privilege or I[ligatlon privilege). 

EY will also be rElqulred to provide information relating to the fees that EY collects from Client for 
the provision of audit services. other accountlng services end nonwBudlt services, 

7. Internet communications· Unless otherwise agreed with Client, EY and other EY Entities may 
correspond by means of the Internet or other electronic media or provide Information to Client in 
electronic form. There Bre Inherent risks associated with the electronic transmission of 
informatIon on the Internet or otherwise. EY cannot guarantee the security and Integrity of any 
eleotronlo communloatlons sent or received In relat/on to this engagement and cannot guarantee 
that transmissions or other eleotronlc Information will be free from Infect/on by viruses or other 
forms of malicious software, 

B. Right to terminate services - SubjeCt to any applicable professional standards and legislation, . 
. either party may terminate this Agreement, with or without cau,se, by providing written notloe to . 

the other party. In tile event of early termination, for w.hatever reason, Client will be Invoiced for 
time and expenses Incurred up to the and of the notice perlod together with reasonable time and 
expenses Incurred to bring the engagement to a close In a prompt and orderly manneI'. BY shall 
also have the right, upon 7 days prior notloa, to suspend performance of the Services In the 
event Client fails to pay any amount required to be paId under this Agreement. 

9. Expenses - Client shall reimburse EY for all reasonable expenses Inourred In connection with 
the performance of the Services. The costs of administrative Items such as telephone, research 
material, facsimile, overnight mall, messenger, admlnlsirative support. among others will be billed 
to Client at 11.5% of l:::Y'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. 

10. Billing and taxes - Bills Including expenses will be rendered on a regl,llar basis as the 
assignment progresses. Aocounts 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 oth'er charges payable pursuant to this Agreement do not Include taxes 
or duties. All applicable taxes or duties. whether presently In force or Imposed In the future, shall 
be assumed and paid by Client without deduction from the fees, expenses and charges ' 
hereunder, 
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11. Govemlng law M This Agreement shall be governed by and construed In aocordance with the 
laws of the Province of Ontario and the laws of Canada applloable therein, without regard to 
principles of conflicts of law. The parties hereby Irrevocably and unconditionally submit and attorn 
to the exclusive jurisdiction of the courts of the Province of Ontario In connection with any 
dispute. claim or other matter arising out of or relating to this Agreement or the Services. 

12. EY reports - EY retains all copyright and other Intellectual property rights In everything created 
by EY before or during the oourse of SIr) engagement, Including all EY reports, advice or other EY 
communications of any kind ("EY Reports") and all methodologies, tools, systems, software and 
working papers created by EY. Any EY Reports are Intended solely for the purpose desorlbed In 
the engagement letter or contract to whloh these terms and conditions are attached. Exoept as 
otherwise specifically agreed In such engagement letter or contraot Client shall not refer to EY or 
reproduce, quote or refer to any EY Report (or any portion. summary or abstract thereoO In any 
document flIed or dIstributed In connection with (I) a purchase or sale of securities or (II) 
continuous disclosure obllgatlons uncler applicable seourltleslaws. EY assumes no duty, 
obligation or responslblUty whatsoever to any third parties that obtain access to an EY Report 
(I.e, parties other than those to whom an EY Report Is addressed). Any services or procedures 
performed for Client will not be planned or cqnducted (I) In contemplation of reHance by third 
parties (II) with respect to any specific transactions contemplated by third parties or (iii) with 
respect tQ the Interests or requirements of thlrt;t parties. Client may not rely on any draft EY 
Report. 

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

(a) Eyll:) Ilabfllty shall be several and not Joint and several. solidary or In solidum and EY shall 
only be liable for Its proport10nate share of any total liability based on degree of fault having 
regard to the contribution to any loss or damage In question of any other persons responsible 
and/or liable for suoh loss and damage; 

(b) In no event shall either party be liable to the other for any oonsequential, Incidental, Indlreot, 
punitive or special damages (Including loss of profits, dala. business or goodwill) In 
connectfon with the performance of the Servloes or otherwise under this Agreement, even if' 
the relevant party has been advised of the likelihood of such damages; and 

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

For the purposes of this section ("limitation of Liability"), the term EY Includes all other EY 
Entities and any suboontractors, members, shareholders. directors, officers, managers, partners 
or employees of EY or any other EY Entity. 
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14, Global resources· EY may use the services of personnel from other EY Entltres to assist It In 
providing the Services. EY shall be solely responsible for the performance of the Services and all 
of the other liabilities and obligations of EY under this Agreement whether or not performed, In 
whole or part, by EY, any other EY Entity, or any subcontractor or personnel of any EY Entity, 
Client and Its affiliates or other persons or entities for or In respect of which any of the Services 
are provided shall have no recourse, and shall bring no claim (whether In contract, tort, or 
otherwise) against any EY Entity other than EY, or against any subcontractors, members, 
shareholders, directors, officers, managers, partners or employees of EY or any other EY Entity, 
or any of their respective assets, In connection with the performance of the Services or otherwise 
under the Agreement. Other EY Entities and any subcontractors, 'members, shareholders, 
directors, officers, managers, partners or employees of EY or any other EY Entity shall have the 
express benefit of this section and shall haye the right to rely on and enforoe any of lis terms. 

15, No application - The preceding two seotlons (Limitation of Liability, Global Resources) shall not 
apply to the extent prohibited by applicable law or regulatlon (Including for these purposes 
applicable Tules and Interpretations of the US Securities and Exchange Commission relating to 
auditor Independence and any applicable rules or guidance from a provincIal l'lstitute/Order of 
Chartered Accountants havlnglurlsdictlon). 

16, Solicitation and hirIng of EY perSonnel- EY's Independence could be compromised If Client 
were to hire certain EY personnel. WIthout the prior written consent of EY, Client shall not soliolt 
for employment or for a position on Its Boa~d of Directors, nor hire, any current or former partner 
or professional employee of any of EY, any affiliate thereof or any other EY Entity, If such partner 
or professional employee has been Involved In the performance of any audit, review, attest or 
assurance service for or relating to Olrent at any time since the date of filing of Client's most 
reoent financial statements with the relevant securities regulator(s) or stock exchange(s) (or, If 
Client has not previously flied such financial statements, since the beginning of the most recent 
fiscal year to be covered by Client's first such financial statements), or in the 12 months 
preceding that date. 

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

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

19. LLP status - EY Is a registered limited liability partnership ("LLP") continued under the laws of 
the province of Ontario and is registered as an extra-provlnolal LLP in Quebec and other 
Canadian provinces. Generally, a partner of an LLP has a degree of limited liability protection in 
that he or she Is not personally liable for any debts, obligations or liabilities of the LLP that arise 
from the negligence of another partner or any person under that partner's direct supervision or 
control. As an LLP, EY Is required to maintain certain insurance, EY's Insurance exceeds the 
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mandatory professional liability Insurance requirements established by any provincial 
Instrtute/Order of Chartered Accountants. 

20. Miscellaneous ~ EY shall provide all Services as an Independent contractor and nothing shall qe 
construed to creale a partnership, joint venture or other relationship between EY and Client. 
Neither party shall have the right, power or authority to obligate or bind the other In any manner. 
This Agreement shall not be modified except by written agreement signed by the parties. This 
Agreement may not be assigned in' whole or In part by Client without EY's prior written consent, 
not to be unreasonably withheld. Any terms and provisions of this Agreement that by their nature 
operate beyond lhe term or expiry of this Agreement shall survive the termination or expily of this 
Agreement, Including without limitation' those provisions headed Client Data & Information, 
Confidentiality. Auditor Oversight, Limitation of Liability, Global Resources, Solicitation & Hiring of 
EY Personnel, and Legal Proceedings. This Agreement shall enure to the benefit of ano be 
bh1ding upon the parties and their respective successors and permitted assigns. The provisions 
of this Agreement shall operate for the benefit of, and may be enforced by, other EY Entitles and 
any subcontractors, members, shareholc;lers, directors, offieers, managers, partners or 
employees of eY or any other EY Entity. This Agreement constitutes the entire agreement 
between the parties relating to Its subject matter and supersedes all prior representations, 
negotiations and understand!~gs . 
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November 17, 2009 

Mr. James Hyde 
Chair of the Audit Committee 
Sino-Forest Corporation 
90 Burnhamthorpe Rd W., Suite 1208 
Mlssissauga, ON, L583C3 

F.rnllt !i I[IHmg I.\J' 
Chql'!~IiH; A(,c~unh\n1a 

Pn(.r~ ~. f:~n1l.6 
10':J W~!; C;~'<"'\l!"Slr*t 
f!'.U. ~:o: l(H 0'[ 

1d, Wi. il'.li ??C<!i 
f.~~: 6r·"-/iI."3 ~~:t::2 
!'l(."nmt\-'<) 

Re: International Exempt Offering Memorandum ("Offering Memorandum") 

This will confirm the engagement of Ernst & Young LLP ("we" or "EY") to perform services in 
respect of the Offering Memorandum for Sino-Forest Corporation (the "Company") for the 
purposes of the International offering. of common shares outside of Canada (the "Offering 
Memorandum"). Our partner, linda Zhu, will have primary responsibility for this engagement. 

Management of the Company and the underwriter bear the primary responsibility to ensure 
the Offering Memorandum contains no misrepresentations. Our procedures with respect to 
this engagement will be performed In accordance with our professional standards as set out in 
CICA Section 7110 - Awditor Involvem13nt with Offering Documents of Public and Private 
Entities, and other requirements as set out hereunder. These procedures are designed to 
enable us to issue our consent to the use of our auditors' report to demonstrate to readers 
that we have been involved with the Offering Memorandum. Our consent is to be included In 
the Offering Memorandum. 

Audited financial statements 

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

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

Unaudited interim trnanclal statements 

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

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

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

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

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

In addition to financial statements, the Offering Memorand~lm Includes other financial 
information and information of a non~flnanclal nature. As such other information may be 
relevant to the financial statements and our audit or review thereof, we will perform 
procedures to determine whether this other financial and non~flnanclal information Is 
consistent with the audited and unaudited financial statements In the Offering Memorandum in 
accordance with the guidance in CICA Section 7500. 

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

Communications required by other parties 

Upon the request of the und9lwrlter, we will Issue the following letters: 

Upon filing the preliminary prospectus: 

(I) An unsigned comfort letter addressed to the Directors of the Company and the 
underwriter expressing assurances with respect 'to specified financial 
Information Included In the Offering Memorandum; 

Upon filing the final prospectus: 

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

(if) A comfort letter addressed to the Directors of the Company and the underwriter 
expressing assurances with respect to specified financial Information Included 
in the Offering Memorandum; 

Upon closing of the prospectus: 

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

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

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

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

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

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

We shall advise the underwriter that Information acquired by them In our comfort letter Is 
confidential end is to be used only In connection with the securities offering referred to above. 
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Fees 

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

Level 
Partner 
Senior Manager 
Manager 
Senior 
Staff 

Hourly rate 
$650 
$450 
$350 
$225 
$160 

Our estimated fees and schedule of performance are based upon, among other things, the 
assumption that all necessary Information will be available to us on a timely basis and that the 
scope of our services Is not expanded beyond those described 11ereln: Should our 
assumptions with respect to these matters be incorrect or should the condition of the records, 
degree of cooperation, or other matters beyond our reasonable control require addItional 
,commitments by us beyond those upon Which our estimated fees are based, we may adjust 
our fees and planned completion dates. 

We very much appreciate the opportunity to provide services to the Coo1,Psny in respect of the 
Offering Memorandum and would be pleased to furnish any additional Information you may 
request conoernlng our responsibilities and functions. Please let liS know Immediately if you 
have any ooncerns about the tenllS of engagement as described In this letter. 

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

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

1. Services ~ EY shall exercise dLIe professional care and competence In the performance of 
the services provided pu.rsuant to this Agreement (the "Services"). 

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

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

4. Confidentiality - Subject to the other terms of this Agreement, both Client and EYagree 
that they will take reasonable steps to maintaIn the oonfidentiamy of any proprietary or 
confidential informatlon of the other. 

5. Privacy - Client confirms to EY that it has obtained any consents that may be required 
under applicable privacy legislation for any collection, use or disclosure of personal 
information that Is necessary in order for EY to provide the Services. EY shall adhere to 
applicable privacy legislation when dealing with personal Information that was obtained 
from Client. Personal information is collected, used and disclosed by EY In accordance 
with EY's privacy policy, which is available at http://WWw.ey.com/ce. 
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6. Auditor oversight ~ Client hereby acknowledges that EY may from time to time reoeive 
requests or orders from the Canadian Publio 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 caples of documents In EY's 
files including EY's working papers, and other work-product relating to Client's affairs. 
Client consents to EY providing or 'producing, as applicable, these documents and 
information without further reference to, or authority from, Client. Except where prohibited 
by law, If a request or order Is directly related to ~n Inspection or Investigation of EY's 
audit of CHent, EY will advise Client of the request or order. 

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

EY will also be required to provide Information relating to the fees that EY collects from 
Client for the provision of audit services, other aocountlng services and non·alldit servloes. 

7. Intemat communications - Unless otherwise agreed with Client, EY and other EY 
Entities may correspond by means of the Internet or other electronic media or provide 
Information to Ctlent in electronic form. There are Inherent risks associated with the 
electronic transmission of information on the Internet or otherwise. EY cannot guarantee 
the security and Integrity of any electronic communications sent or received in relation to 
this engagement and oannot guarantee that transmissions or other electronio Information 
will be free from Infectron by viruses or other forms of malicious software. 

8. Right to terminate services - Subject' to any applicable professional standards and 
legislation, either party may terminate this Agreement, with or without cause, by providing 
written notice to the other party. In the event of early termination, for whatever reason, 
Client will be invoiced for time and expenses incurred up to the end of the notfce period 
together with reasonable time and expenses Incurred to bring the engagement to a close 
In a prompt and orderly manner. EY shall also have the right, upon 7 days prior notice, to 
suspend performance of the Services in the event Client fails to pay any amount required 
to be paid under this Agreement. 
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9. Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection 
with the performance of the Services. The costs of administrative Items such as 
telephone, researoh material, faCSimile, overnight mail, messenger, administrative 
support, among others will be billed to Client at 11.5% of EY's fees for professional 
servioes. 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. 

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

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

12. EY reports - EY retains all copyriQht and other Intellectual property rights in everything 
created by EY before or during the course of an engagement, Including all EY reports, 
advice or other EY communications of any kind ("EY Reports") and all methodologies, 
tools, systems, software and working papers created by EY. Any EY Reports are Intended 
solely for the purpose described In the engagement letter or contract to which these terms 
and conditions are attached. Except as otherwise specifically agreed In such engagement 
letter or contract CHent shall not refer to EY or reproduoe, quote or refer to any EY Report 
(or any pprtion, summary or abstract thereof) in any document filed or distributed in 
connection with (I) a purchase or sale of securities or (Ii) continuous disclosure obligations 
under applicable securities laws. EY assumes no duty, obligation or responsibility 
whatsoever to any third parties that obtain access to an EY Report (I.e. parties other than 
those to whom an EY Report Is addressed). Any services or procedures performed for 
Client will not be planned or conduoted (I) In contemplation of reliance by third parties (U) 
with respect to any specific transactions contemplated by third parties or (iii) with respect 
to the Interests or reqUirements of third parties. Client may not rely on any draft EY 
Report. 

9 

1 91 



467

-i 
\ 

'--I 
I 

111111111111111111111111111111111111'"'''' gg ERNST & YOUNG 

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

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

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

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

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

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

15. No application - The preceding two seotions (Limitation of liability, Global Resources) 
shall not apply to the extent prohibited by applicable law or regulation (inoluding for these 
purposes applicable rules and interpretations of the US Securities and Exchange 
Commission relating to auditor Independence and any applicable rules or guidance from a 
provincial Institute/Order of Chartered Accountants having jurisdiction). 
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16, Solicitation and hiring of EY personnel ~ EY's independence could be compromised if 
Client were to hire certain EY personnel. Without the prior written consent of EY, Client 
shall not solicit for employment or for a position on its Board of Directors, nor hire, any 
ourrent or former partner or professional employee of any of EY, any affiliate thereof or 
any other EY Entity, if such partner or professional employee has been Involved In the 
periormance of any audit, review, attest or assurance service for or relating to Client at 
any time since the date of filing of Client's most recent financial statements with the 
relevant securities regulator(s) or stock exchange(s) (or, If Client has not previously filed 
such financial statements, since the beginning of the most recent fiscal year to be covered 
by Client's first such financial statements), or in the 12 months preceding that date. 

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

18. Legal proceedings ~ In the event EY is requested by Client or is required by government 
regulation, SUbpoena, or other legal process to produce documents or personnel as 
witnesses with respect to the engagement for Client, and provided that EY Is not a party to 
the legal proceedIngs, Client shaH reImburse EY for professional time and expenses, as 
well as the fees and expenses of counsel, Incurred in responding to such requests. 

19. LLP status· EY is a registered limited liability partnership ("LLplI
) continued under the 

laws of the province of Ontario and Is registered as an extra-provincial LLP in Quebec and 
other Canadian provinces. GenerallYI a partner of an LLP has a degree of limited liability 
protection in that he or she is not personally liable for any debts, obligations or liabilities of 

'the LLP that arise from the negligence of another partner or any person under that 
partner's direct supervisIon or control. As an LLP, EY is required to maintain certain 
insurance. EY's insurance exceeds the mandatory professional liability insurance 
requirements established by any provinclallnstitutelOrder of Chartered Accountants. 
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20. Miscellaneous ~ EY shall provide all Services as an independent contractor and nothing 
shall be construed to create a partnership, joint venture or other relationship between EY 
and Client. Neither party shall have the right, power or authority to obligate or bind the 
other in any manner. This Agreement shall not be modified except by written agreement 
signed by the parties. This Agreement may not be assigned In whole or In part by Client 
without EY's prior written consent, not to be unreasonably withheld. Any terms and 
provisions of this Agreement that by their nature operate beyond the term or expiry of this 
Agreement shall survive the termination or expiry of this Agreement, including without 
limitation those provIsions headed Client Data & Information, Confidentiality, Auditor 
Oversight, limitation of Liability, Global Resources, SoliCitation & Hiring of EY Personnel, 
and Legal Prooeedings. This Agreement shall enure to the benefit of and be binding upon 
the parties and their respective successors and permitted assigns. The provisions of this 
Agreement shall operate for the benefit of, and may be enforced by, other EY Entities and 
any subcontractors, members, shareholders, directors, officers, managers, partners or 
employees of EY or any other EY Entity. This Agreement constitutes the entire agreement 
between the parties relating to its subject matter and supersedes all prior representations, 
negotiations and understandings. 
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