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Mr, DavId Horsley 
ChIef FlnancleJl Officer 
Sino-forest CorporatIon 
90 Burnhamthorpe Rd. W., suite 1208 
Mlss!ssauQfI, OntarIo L58 3C3 

Offering Memorandum 

Dear Mr. Horsley: 

l!1fI,t & ~UI1lj 1M' 
t:lwtmd li~nuIlI1IQl1l, 
CII\~1 &l'ovn9 1o'lier 
~2i! !lny S~I~91'. P,O,l\ox ?om 
lQf()'illu,Onloll'lo IIISIt in 
~~416a60:ta4 
r9114,1~ 6fi11l17A 
irf;r;ctmlca 

28 September 2010 

This; wl/l confirm the Gngsg.ement 0f ErMt & Yo:un(~ Lt.? ("wa" or "EY") to perform servIces In 
n;sp~G:t otthl!r Offarl1ll9 Ma/Uorandum tor Sino-t(Il'ast CorporatIon (the "Company") tor the offer to 
Iss,lItl $600,000,000 GlIaJ'antaad S~nlol' llIdtll'.l au!) 2.03,7 (the "SenIor Notes"). Our partners, fred 
CHffarQ /loa Josapl1fne Man, WIll hr.i'va prlmary ;responslbllIty for this engagement, 

MI'JnaQ~I't)al~I;Qf th~ Campul\y 1:'I.1l~\ the I.,mdrwwrltar b~llr fhe prlm1.1ry responslbllttY'io ~nllUI'a ~ho 
Ol"ferlng MarnOI');llldum ~otlhilns ne rnlsr6pl'~ntatlons. Our pJ'oce£l~lre.s with 1~~l}PfJct tQ"thl:.t 
Iiln'lla.garrHtnt Will be performl?ld In aar.:ol'danca with aUf' pr~fi:llildof:1EI1 sta'ndardzH3!llu~t out In C1CA 
SG-crlon n 10 • Auliltor Inlt.el.vemellt wfthC>fler/'.)fj (Jolmmlmts f)f PU/Jlfc llHeJ (JrMtte 5lltltll9$, una 
oth!}r raq\1lrelYlent5 as set out hereunder. The1!e pt'ocG,I!.lres ililf) cI\~319ht'ld to 1lI1'1abJe IIs'ttil IS'!IUliOllr 
consfmt to the use of our auditors' repo!'1 to demt'lnstrate to rekl¢lel's that we l'lava bean Involvad 
with the Offal'lng Mtlmofcmdum. Our consent Is to bl! fncluded In the Offerlng Memorandum, 

Audite<1tlnanola I st?ltem<;>nts 

We. have avdlted the bahmceshaets or the Comrjany as at 31 Decemt~er 2009,2008 anr.1200'7, 
'and the stahlments of Im:ome/ retaln(~cl earnIngs ancictlsh flow~ for each of the yeaI'll thEm endee/, 
OW' reports to tha llhar~holdal's was dated Hi Mat'ut1 ;;:01.0 em the. fli1~rv.:lal st8t~m.fmt$ ·f0'r eha 
years Mded 31 OeceITJh(~r 2009 Clno ~I)QEl, Md· 13 M\!I!'(:f, ~!O09 GI'I thll f1nanclal st~t('}rnel'rtl} fol' Ih0 
y~flr$ IXndeti 31. Dacemoli,!r 2008 and 2007, Ot/r I;IlICmOI'Sf ml~orl: for thr. years ant/dd :ll1 !)e.l;ember 
2009 l'lnd 2008 £lnli for thl;! years Ilnllled 3;t [)@cl1l'n\Jer 2008 arId 2007 m'o to be IncorpQrated hy 
f'l'lFal't;.>f)ce In the Offering Memoranclum. 

111 ord~"I' \'0 ImNIGle our cerl!l(mt to ~h" use C'Jr (JUt' auditors' roport If! the Offering M~morandum, It 
will L1S nbct~ssary ffi>l us tw f,1tl1rrorm IJU.J~$Qqul)nt aV9r1ts review procGoures with rsspect to thlil, 
Offorlng M~mor~"dUtl'l !ind "my updJJtes thtil.n.lof, fiml the closIng of the off~"'ng, ThIs worll is 
axplilcte(j hl /).I!! cornprl:'letl of \fmlttfd aoqulr'y ;;l/)c!t'avlew procedurEfs designed to provide assurance 
thor liH'H1l1:qemG'nt h4l!lld6H1tlf.l0r./ ""vents arl:sfnftl after the data of the al,ldlttJI'!l' report In thlil OHal'IA9 
MflroQ!'amdum th€Jt 1l191¥ raqvlrfl<in' adJustment to, or disclosure In, the audited fll1am:lallitatements 
0)' other Informalloi) In the OffarlnQ MalTIorandum thai ls derived from such financial stat(lments, 
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We are also reqUired to update our communications wIth the Company's (egi'll Gouosel and obtain 
representations from l'OenaQement slmflar to those we customarily rec&fva as part of our annual 
audit, 

Un~w;flted InterIm fln~nclill stfttemenb 

ComparatlV<3 Intorlm financial statements fot the most recently carnpletadflnanclal ptilrlod ere 
(ncorp!.>I'aJted by reference In th~ OfferIng MemoramJOI'Ii. Inol'd&r to consent to tho IJsa of Qur 
Eluditors1 1'epQrt In tlw Offel'lnq Memo/'andum described abella, our profsssionaistandal'ds requlrtl 

lei 
that we c~rry out certaIn procarlllrss IncludIng a ravlew of the Company's Inl'el'lm financial 
statermmts fOl' the tlm~EI all~j $1" month periods ended SO June Z010 and 2009 ami ~ny oth0f 
Illt!;trlm flnanc.:lalsMtaments that may be Issued and InaOfPQrated Py referellog In the Offering 
Mamal'ElndUin. Wfl heva reviewed tile Interim cOllsolldated flnanclal stutemenb, fQrthethreoand 
six month perlods ended 30 Junr.~ 2010 and 2009 llnd provided our report thereon to the audIt 

I 
k 

commlHl9a of the Company. 111 order for the Interlln flmmclell sttltemE'lTlhl for the threaam:1 S'il( 
month periods ended 30 JlIn~ 2010 and 2009 to be Incorporated by refareMtl In tho Offel'ing 
Mamqrandum, We will have to complete addltlonsl subsequent event revl~w procedures. 

If the Offerlnq Memorandum Is delaYl:)d. the Company may determine that It Is necessary to updilte 
the Interim IInanclal statem~nls. If such Is the case, then we would have to pfJrform addItional 
revIew procedures on the updated unaudited Interim flnanch!l statements. 

ihe review prQG~~lur0s we carry out al'~ sIgnIFIcantly less extensive than an ~l.Idlt and would not 
·neclJlssarlly r/r,veal lI'1(jtters requiring adjustments to or d!sc;/osures In the Interim financIal 
InformatIon. furtl1er, ~ldJllstrnel1ts !lnd dlscl()suras may latar be dlfterrnlne<l to b~ necessary as a 
f!;?llult or our subsllquanc e\;ldlt of the 201D financial statements that Include such Interim periods. 
Ac(!ordlnqly, ttl€! revl(lW proceduna.5dQ not ~sllit In the e~pre$slol1 ofaneudlt opinIon Oil the 
Interim ftmmclClI statements, , , 

• If lnformathm comes to our attention which leads us to qUestion Whether the Interim financial 
. statements are materIally tn error or oot In EH;:torclance wJth generally accepted accountlm;J 
prlnc/ples, we will Inform you and discuss what further ~ctlon Is required. 

If i;lS a result of our work we are required to eXpress a reserv('3tlon In our report on our review of 
the unaudited lnterlm fln~nr;:f91 statements to be Incorporated by reference In the Offering 
MemorCln<Jum, we will prOVIde a written r~port on our review thereof to be Included III the OfferIng 
Memorandum. 

ath~r Inrormatlon In the Offerln9 Memorandum 

In addltlon to financIal statements, t/'Jti Offering Memorandum llicludes other flmme/al information 
and Information of a Ilon·flnenclel nature, As $uc;!1 othel' Inforrna.tlon may be relevant to the 
fJl1anc;;fal statemehts and our ouolt or ravlGw th(Jlraor, Wfil will parform procedures to determine 
wMthef this other financial anel nOJi'ffl1ilnct~lll1fol'm~tkm !s consistent wltl. the audited and 
unaudited financial stat~ments 11'1 tho Offering Memorandum In a.ccordarlca with the 9uldance In 
CICA Section 7500. 
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If wa becomE! aware of Informatlonther/ although not lm:onslstant with tile flnlilnclal statements, 
app0ill'S to constItute 8 mIsrepresentation when reading the OfferlnQ Memorandum, we wll! discuss 
.tho mattar wIth fTlClI1B\Jement Qf with the Company':> lagal cotlllsel, with the consent 01 
management. Wi may wls/1 to recelvG Wl'lttitM conflrmatlon from legClI counsel of theIr vIew on the 
matter. Tn tl'11il aV(!lit that thQ a,~paren~ Inconsistency Is not r!;l$olved to our satisfactIon, wa wJll 
advise tha Audit Committee and consider whether our consent may be provided. 

CommunIcations required by other parties 

Upon the request of the underwriter, we wlllls3ue the following letters: 

Upon completion of the OfferlnQ Memorandum: 

• A c:ons~nt latter addressed to the underwrIter, In whIch we give our consent to the use of our 
report In the OfferIng Memorandum, 

• A comfort letter a\idressed to the Directors of the Company and the underwriter expressing 
assuranCes with respect to specifIed flnanclal Information Included or IncorpQrflteo by 
reference In the Offerlnt} Memorandum. 

'. Upon clos/nQ of the offewlng: 

• A brIng-down letter addre~sed to the DIrectors of thaComp~ny and the underwrIter, 

Auditor tjsslstance to the I,mderwrlter 

We l:urlctfm~Jaficl th~l,t tl1,a undol''I.'ll'lte;r wlsl1afl for us to- p.flr'Ftilr.111 r..~l'tElh' proc{~dul'es for the f)lJrposl'1 
t.)f I$$Llh)~I·tl C'qmFort le't~~!' co tha!ilrldlll'Wl·t-t€!rrel~ltlr11;ltb tlW '(i>;rfl~f'It'1'g Mt\morandum. The c(Ymfort 
rl;1ttclr W€lwlr1 maka r!;J'("I'f'.wnl'::e to I;)l;Ji audltorsYrG.port Emd ow 1'~'V'~w of tile una~JdLted illterlm 
(Imllrelal statements h1COrpOl1:ltati 'f:W I'aftirtmcta In the Offering Me/T1ol'anclum.and set out the 
proceduras perform&d fit the unr.lel'wl'ltt;lr's requ(fIst <Ina the r05tHts pf perrormlng those 
procadures. 

We will provlda <J comfort Il)tt~r hI 1'1113 undarwrlter wl,kli WI) will pr'epa,'e 111 (ilc(:onjMc~ w1th thll 
tJlIld~mcl'it conl'alned In ctCA Sactlon '7200, ~LlbJect to our rfJ<;t'llptof a l(\Inal' 01 rapl'asanttltlof) from 
the underwriter re)Jardlng the Offering Memol'ahdiJrn Which Is satisfactory to t)I,I', WC1 will atMsQ 
you of th~1 matters on whlr-h the un<lerwrlter Is seel<!m comfort Emcl tlie pl'QCl9dul'l'ls thGY aro 
Inques\'lnf), As the Company, not thE) underwriter, will bear the cost of pnmarlng th~ COmf()fl 
latter, We will dl~cuss with y<;)u the pra<:tlcallty and effr.'ctlvenass of tha f'IiICjuasood procaclllrQs In 
providing the dwslrl'ld comfort. . 
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II) flccor<:lonce Wltll professional sii:lndarcla, our Iludn WI;.)S car"h~d out sofely for the pUt'pose of 
prQvldlng us with sufficient apPl'oprlate audft Gvlchmce to support our opinion on Ihetli)Clnc/al 
steItements referred to aboVIl. Thata Is no assurance that the procedures wa pel'fol'm to I' purpo$Gs 
of the comfort l!':lttel' will mJdr(1tss all of the qUGstlons:· that the undarwrlter and the tlnderwrltar's 
le"fj! counsel may herve. VO\l siloWel be aWttffJ that thar~ cOlllc1 PO sensltlvB matters that the 
unclafwl'ltl;)r and tho underwriter's latllsl counsel may flsK us to address II) the comfort letter that 
CQuid affect tha outcome 01 the proposed offerlnlJ of the r.onvartlbla sanlor notGs, 

You ac!\nowlei:lge th~t WfJ have no rnsp.al1sfblllty tf.l yo,,! If the results of our procedures result In 
bal'fnln1"ltlon ot/ or' chQI11i1G In. til£! pl'opD.sed convartlbJ~! senior notas offerlnlilt You !llso 
aclmoWlach{je tbat VO,U h<lve requo$:tatl Us t(l c;o.~'P(l'rp't~ In every way with the underwriter and the 
llndetwrlter1s laQal counsel. tw p(u'f.orrnli19 the n~:q\lelfted procedures. 

Vou also agree to Indemnify ~nd hold harmless all members of the engageml;lnt team ·and Ernst & 
Young LLP from any claim bV the underwriter and the underwriter'S leg81 counsel, or any other 
thIrd party, that arlse~ as a result of Qwr comfort letter. 

We shall "dvlsB the underwriter th61t Information acquired by tham In our comfort letter Is 
confldentlal and Is to be used ollly In connection wltl1 the convertible sltrllor notE1s offering referred 
to aboVe. 

Our fees which wlll be blUed as worl~ progresses are based on the amount of tIme required. 
Pl;lyment In rull sholll!:l bo mi'ldG within 30 clays of the date each blUln!;lls r~celved. Hourly rates for 
our professionals far this engagarrrMt, In Canedlan dollars. are Sl~t out balow. All faes and rstes 
quoted altdudl'l applh.:able taxes, Dlni!d out~of-poc'~f}t al(p~I1SaS will bo InVoiced to you at our cost. 

L~vel ,l:ioyrly f1!tf. 

P9rtner $650 

Senior Manager $450 

Manager $350 

Senior $226 

Staff $150 

We Vf:lley rmlch appreciate the I(lPPl!.lrtun/ty to provWe services to the Company in respect of the 
OfflHlng M(1n1QffJndurn amI WOl,Jlq be ple~s~d \:c;l'ful'illl.<h allY additional Information you may 
request cance:rnlng our responsl.bllHles 1:11)('1 fUI'\I:tlof\!l', Ploase let us know Immediately If you have 
any COflcel'flS about thl:! t"'1rms of (\!<nglll~I(')ment <IS ciflsr.rlbed In tills letter. 
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Additional terms and conditions arE: altachGd and form an Integral part 01 tols en\1aldement letter; 
they govern our respectiVE! rights and obllqatlons arlsln9l.)u~ of this eng~gement, 

To confirm these arrangements as outlined are In accordance with your requirements and ara 
acceptable, pleasa s/qn one copy of this lett~r In the space provided ~nd return It to Us, 

Sincerely, 

hd; f1f'~ /..~I' 
Chlll.'lera<l AcoountlUils 
L Icousecl Publlo AOI)()lInlRnls 

.89r.w!.: 
Sino-Forest Corporation 

Ac~nowled$led on QehsdLQ.fJh2 
5;S!IDRanv's Audit Committee; 
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General terms and Conditions 

Q~r rglatlQoshlp w!tb,.¥.2 Y 

28 September 2010 6 

L We are a member of the 910bal network of Ernst & Youn9 flrm~ (tlgy Plrms"', each of Which Is a 
separate leqal entity. 

2. We m~y subcontract portions of the Services to other EY Firms, who may deal with you 
directly. Nevertheless, we alone will be respenslbl,e to you for the Report(s), the performance 
or the Services, and our other obligatIons under thIs Agre$ment. 

Yoyr re§R20slbllltl~1! 

3. You shall be responsrble for your pelrsonnel's compliance with your obligations under this 
AQreement . 

.our fa J]a~ts 

4. You may not rely on any draft Report, 

'I'jotlce reI augbec 

5. From time to Nrne, we may have !ncllvldllal partners and emploYl;llls pmrforrl1Jng t11li! ServIces 
within tlw P\'ovlllce or QI./epec who arfl! members of the Orana des comptflbJ~ DgrMs Oil 
CM§LJfl(;, Any IndMdual member or the OrOm. des comptab/es agrees (fu Q/Jepee performIng 
profQf.lslonallH~I'vlces herolJlldal' as!ilJtnes full p<!rsonal civil liability arIsing freHll the practlco of 
his or'l1al' profession. reQardless Qf hili or her status wlthln our partmtrshlp. Ha or stJe may /lot 
InvollQ the liability of OUl' partnershiP (1$ ~l [Jrollnd fol' excluding or Ilrnltll1!il his or her own 
liability, The IlInrttltlons tl'lBt follow bEllow Ilt1dar the htJ()lcllng "1#lmlt~tfonsll shalf therefore not 
apply \'0 IItnl1; tho peI'sonal civil lIa bill tv of membors of tin} Ordra des c:omptEJb/fJs <lgl'e6..~ i/o 
rWeJ)f)c (.mel with respect to such rnernbllrr., sllchHmltatlons lfhiilll be d('lerneQ to not be 
Includatlln this A(lfliHmwnt). 

Lfmltatloll5 

6, You (and any others (01" whom ServIces are provided) may flot recoil'>'!' from lIS, In <;ontract or 
tOI't (fnd~lcllflg ne911~11:!I1CEl), unciel' statute or otherwise I mnyarnourrl wlth respect to (OSS of 
I~roflt, df.ltaol' UdclclwlU.ol' tH:iy'~rll(,)t C~I\S(~£fUf!I1t1al, IncIdental, lndlr act, punltlv'9 or specIal 
rll'1rnat;lssln cQflnGr;tl<m w.lth (:h!lff~S arisIng out of this Agreement or otherwlse'relatlng to the 
Servlcas, Whether 1'1' t~l'>t t!r~ 1fI{\1Irl~oo~1 of stich lOllS or dam~9(l was (;ont&mplatt;ld, 

7. Ytlll (and anY others for whom ServlcE/$ arroprovlded) may not I'scover from Us, In contract or 
tort (l1lc:llldlmJ 11egll\1ence), under stcltuta 01' otherwIse, s99regilte damages In excess of the 
gl'eater of (I) the total feas paId to liS (Of' thlit Services f.md (II) $1,000,000. This limitation wJII 
no1 apply te) (osse$. caused by OI,Jr tr'aud or willful rnlscollcJud or to the extent prohibited by 
<lppilcabla law or profQssltlnEiliflgulatlons, 
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S, If wa 6fe Ifabli(! to you (or to any others for whom Snl"vlceg IiIre provlcled~ Und'ar this At;Jream&l1t 
or othej'wl::l!ll In t;OJ1lWCtlt'ltl with rlla Sml'Vlf)'G!l., fol' 10SII 01' d8m~1(J€I to wlilel, any O'.th\Jlrp!~l'sof)S 
Iwve also conrdhu~(*cl, OUl' IfabHltyto yoush~lll1t;! s{Jver!lf M<.l not Joint and $i&1Vel'$.)!, sellcJaty 0r 
In uolll,ftlm. with stich t'lthal'll, and liIlwl/ bCil IImltiaQ tG our hIlI' Sl16fG I1lf tbaf. tot~l JO!l.sor damage, 
b1)l1~d 0)) our oontrlbutlon to tha ltnt$ find dElma~e ref~tlve to tha other/i' ~l!lntrlb~l~lQt:I!f. NQ 
ax-cru·1I10.n or IImlt~tlQn on r!Iiilllflblllty of ()ther 1'l;)sf,lol1J1lble p&rsons lrnpo~)'a~ or ~!lll'()etl !It alW 
time !Thall affect any asSeSSmElI)t <!Tf our proportional-a liability hOl'GUllder, nllll':lllall nattlemlmt 
'of ()rQIHlcult.y tlofOl'trng MY Clalrl'll, or Hm dG'ath" dfS5.ob~tIQll or Iflt~oMmcy of iJlny such Q~hel' 
F&IlIJenslbltJ parlJOI1!l- or their cl:ll!Islrig t·o be nabla ftl1' t11t'1l(l1G$ or {I t'll1),fI)'IE! Dr alW ~@rtlan tt'leraot, 
affec:t: ~I'IV such aS$llllSIl1Mt. ' 

9. You sllall make limy claim l'Ellatlrlg te thf)S~r",lcf,l$ or otherwlaa lInd0( tMls AUFean1ent no 'eter 
th·<m (jJnav~ar a1ber you b'ecaml1lflWarf;l (.or ou~/tIt rllllsortably to hf.lve patorna ttware) of the 
fa'<:'t9 glvlnq Jilsa to ~ny aIle-gat/StIth cltl/m 'And In MV avant.. noJatlllr tlHlll ~wo vaars aft~r th& 
completIon 0f I'hf'!·~arflaUlal' ServlC'Gs Gand tht.l partles,a9f'\'l\;l tha-t ~he [Imlwtlorl pGl'flill:lS 
nst6bUshe<l by the !.lmlt£ltiO/1S Act, 20Q-2 '(OntarIo) 01' any Qthor Ilppllc~bl~ legl.slnf.ll,m apall b& 
varl(ld af.)dlor·1lKoltld{!\!16<:cQI·d!nCi,Jy.~. Thlsllrnltf.ltl'Gn wllll1Qt apply eo the axtent J1l'0,t~lbl~ed by 
apl~J1cabl(;) ·Iaw or r~re!-()ifslonul re~tJlatJon!l, 

;LO, YQ\! /Tli'lY \1ot malta ut;Iahll i:.Ir bdl~91/rrilCeet\lln'9s r#ltlt 1nc;! to th9 S~Ir.vleGa (;11' .0'th(7f;Wlsl!l:.lJndoll thIs 
A91'I!JGItleilt clt;lIIIIlS! nAY ather EY Arm ol'<mr or' Its !HjqqQll~rllctQre. nlamMrsl ehilrcll1"ICife.r,s, 
dfrGc6ilfSj i\I((.ICl'!rs, f'l~rtOfJl:$f' pl'in<ll@als ~r al1ij1llpyanlf ~rEypf)r~QfJsll). "f()'u Sh:flU rilal~e 'tTl1Y claIm 
ell' bl'Ii1'~'~l'tlC;iile91 hgfl. only a~~lrn-sttHh 1:lie IImltatlons.ln Sacfll:lns6 ff:ir.b~l~h· ~ il/'l~thls SG.r.tlon 
10 1~I"G·lnltlnda~lto btmaflt the otharEY Firms 'and all fN Pal'IKlr!lil whl!H9h'all b,nmtltled to 1'(!Jy 
on and enforce them, 

.1.1..l'o the rull~st. G-xtlimt l<larmlttQ~1 by tJppliCEJola'llaw ~lnd pr()f4ls-~,lonal requtl'ltlons, you shari 
Iml';[l1lnlry us, tilt!) olhflr Elf Flrm's Imd the EY Persons iIJ~r.lfnl>t. ~II claims by third partlas 
(Incl\Jdlng Y<1Uf tlfffliatli~) and n~sLJIt.ln~J Ilwbilltles, I(ISMS, dtlmagl?$, oascs and eXj,')ense$ 
(Incl~ldln9 I'(rasonebla Elxt.l'lrn()1 EII'lcllnl'llrntri legel c(}-:;bi) ~Irisinl;l out of or relrltlng to lhe Servlc!3s 
\)1' this Aql'(H~Ii'lGn'L (~fl beh;,J/I of VOtJf:>0If and .yo~w ~fflltnhlS, you rtll/e'f.ls!t us, the .~ther EY FIrms 
and tha EY plQJ's~ns from all c/;;Ifms f.lfld c-a.usell off-mUon (togllithat, "Clwlms"), pe.ridfng or 
threa~enl';i('/, that you or thr~y rn~y have ~fI!tslrI9·otlt or the $il'l'vk(.J~; ~r tJils ~~.ra!;}mer:1Ho tho 
I'tllhmt llL/eh 'Clairml r:aliult from \Q1'.1l rise ~M ofCl:f.l\{ mls,)"p\'ssent{ltlnn Qr fraudulent ac.t, Of 
1!lf11!ll:!:loo bl{ you, YCHJr I'lI'npl(l)YIH's OI"il\J1mts 011 your behalf. 

Canflden~ 

12. Wef'elliow lirof(J5UrOnal stanrJeJf\ls of cOnfld0Jltltli/ty t'lnd will treat Inform~tlon related to YOII 
dlsclOSE)d to lIB by yOI) or on your behalF (/lCfl!m~ Information") as set forlh In the Rules 01 
Profasn!onal C:unr.fUc:t or provlnclallngtlt\;f~es of Chertered Accountants Of the Code of Ethics of 
th~1 Ordre- dies cmmptablrlfl BgreeS du Quebec (as applicable), 
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D Ernst & Young lLP 0 Phone: 604891.0200 
Chartered Accountants Fax: 604 643-5422 
Pilcilic Centre 
rOO West Georgia Street 
P.O. 60x 10101 
Vancouver, British Columbia V7Y 1 (,7 

AprH 16, 2008 

Sino-Forest Corporation 
90 Bumhamthorpe Road W., Suite 1208 
MississQ\lga, ON 
UB 3C3 
Attention: Mr. Jamie ,Hyde, Chairman of the Audit Committee 

Dear Mr. Hyde: 

1. This engagement tetter, including any additional terms that are attached, (collectively, the 
"Agreement") confirms the terms upon which Ernst &. Young LLP ("we" or "EY") has been 
engaged to perform an audit and report on the consolidated financial statements of Sino-Panel 
Asia Inc. (the "Company") for the year ended December 31 1 2007. The services described in this 
paragraph may hereafter be referred to as either "Audit Service" or "Audit Services. 

Audit Resp(msiblUties and Limitati01's 

2. 

3. 

The objective of our audit is to express an oplUlon on whether the consolidated financial 
statements present fairly> in an material respeets, the financial position, results of operations and 
cash flows of the Company in conformity with Canadian generally accepted acoountingprinciples . 

We will conduct our audit in accordance with Canadian generally accepted auditing standards. 
Those standards require that we plan and perform the audit to obtain reasonable rat per than 
absolute assuranoe that the consolidated fmancial statements taken as II whole are free of material 
misstatement whether caused by error, fraud or illegal acts whose consequenoes have II material 
effect 011 the consolidated financial statements, There are inherent limitations in the audit proceas, 
inclUding, for example, the use of judgment llnd selective testing of the data underlying the 
financ.ial statements, the inherent limitations of internal oontrols, and the fact that much of the 
audit evidence available to the auditor is persuasive rather than conolusive 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 II material fraud. Further, while effective internal control reduoes the 
likelihood that misstatements will occur and remain undetected, it does not eliminate the 
possibility. For these reasons, we cannot guarantee that fraud, error and illegaJ acts, if present, 
will be detected when conducting an audit in accordance with Canadian generally accepted 
aUditing standards. Also, an audit is not designed to deteot enor or fraud that is immaterial to the 
consolidated financial statements. 

A member firm of Ems( & Yotlng Global LImited 
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4. As part of our audit, we wil1, considel', soleJy for the purpose of planning our audit and 
determining the nattlrc) timing, and extent of our audit prooedures, the Company's internal 
oontrols over financial reporting. This consideration will not be sufficient to enable us to provide 
assurance on the effectiveness of internal controls over financial reporting or to identifY all 
significant weaknesses. 

5. If we detem1ine that there is evidenoe that misstatements, resulting from errOT, 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 
oomrmmioation is also made to tlle Audit Committee. If we become aware of fraud involving 
senior management or fraud (whether caused by senior management or other employees) that 
CatlSes a material misstatement of the oonsolidated financial statements, we win report this matter 
directly to the Audit Committee. We will also determine that tlle Audit Committee is adequately 
infonned of misstatements, resulting from error, other than trivial errors and illegal or possibly 
illegal acts that come to our attention unless they are clearly inconsequential. In addition, we will 
inform the Audit Committee and appropriate members of management of significant audit 
adjustments and significant weaknesses in the design or implementation of internal controls to 
-prevent aT detect fraud or error noted during our audit procedures, as well as related party 
transactions identified by us that are not in the normal course of operations and that involve 
significant judgn1ents made by management conoerning measurement and disclosure . 

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

7, In aocordance with CICA Handbook Section 5751, Communications with Those Having Oversight 
of the Financial Reporting Process, we will communicate in writing to the Audit Committee any 
relationships between Ernst & Young LLP, its partners and professional employees and Sino
Panel Asia Inc. (inc]uding related entities) that, in our professional judgment, may reasonably be 
thought to bear on our independence. Further, we will confirm our independence with respeot to 
Sino-Pane] Asia Inc. 

206 

2 

EY -HC-2007 -008187 



481
.. -- rt 

i 

, 
1/ 

I. 
J 

-l 
.,J 

EY .. HC .. 2007 ·008186/3 

~ !ERNST & YOUNG 

Management's Responsibilities and RepresentatIons 

8. The preparation and fair presentation of the consolidated financial statements in acoordance with 
Canadian generally accepted accounting principles are the responsibil1ty of the management of the 
Company. Management also is responsible for establishing and maintaining effeotive internal 
oontrols, for properly recording transactions in the accounting records, fOT safeguarding assets, 
and for identifying and ensuring that the Company complies with the laws and regulations 
applicable to its activities. 

9. 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 assessmont 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, 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 inoluding, without limitation, allegations by 
"whistle-blowers," employees, fonner employees, analysts, regulators or others), and for 
providIng us full access to information and facts relating to these instances and allegations and any 
internal investigations of them, on a timely basis. A11egations of financial improprieties include 
allegations of manipulation of financial results by management or employees, misappropriation of 
assets by management or employees, intentional circumvention of internal controls, inappropriate 
influence on related party transactions by related parties, intentional1y misleading BY, or other 
allegations of illegal acts or fraud that could have a nonwtrivial 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 solicitorl client 
privilege, litigation privilege, or otherwise), the Company wi1l immediately infonn us of the fact 
that certain information is being withheld from us. Any such withholding of information could be 
considered a restdction on the scope of Ollr Audit Services and may alter the form of report we 
may issue on the Company's financial statements; prevent tiS from consenting to the inclusion of 
previously issued auditor's reports in future Company filings; or otherwise affect our ability to 
continue as the Company's auditors. The Company and we will disclose any such withholding of 
information to the Audit Committee. 

10. Management of the Company is responsible for providing us with and making available complete 
fimmci~J records and related data and copies of all minutes of meetings ofshareholders, directors 
and committees of directors; infonnation relating to any known or probable instances of non
compliance with legislative OT regulatory requirements, i110luding financial reporting 
requirements; infonnation relating to any illegal or possibly illegal acts, and all facts related 
thereto; and infomlation regarding all related parties and reJated party transactions. Failure to 
provide this infonnation on a timely basis may cause us to delay our report, modify our procedures 
or even terminate the engagement. 
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11. Management of the Company is responsible for adjusting the consolidated financial statements to 
con-eet material misstatements and for afflnning to us in its representation letter that the effects of 
any unrecorded audit differences accumulated by us during the current audit and pertaining to the 
latest period presented are immateria,l, both individually and in the aggregate, to the consolidated 
financial statements taken as a whole • 

12. As required by Canadian generally accepted auditing standards, we will make specific inquiries of 
management about the repres!'lntations contained in the consolidated financial statements, 
Management is responsible for affirming to us in its representation lett~r and providing us with 
information regarding the recognition, measurement and disclosure of specific items, inoluding but 
not limited to the following; 

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

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

• information relating to the measurement and disolosure of transactions with related parties; 
• an assessment of aU areas of measurement uncertainty known to management that are required 

to be disclosed in accordanoe with CICA Handbook Section 1508, Measurement Uncertainty; 
41 information relating" to claims and possible claims, whether or not they have been discussed 

with the Company's legal counsel; 
4> information relating to other liabilities and contingent gains or losses, including those 

assooiated with gtllarantees, whether written or oral> under which the Company is contingently 
liable; 

4) infom1ation on whether the Company has satisfaotory title to assets, whether liens or 
encumbrances on assets exist, or whether assets are pledged as collateral; 

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

I> information concerning subsequent events, 

]3, At the conolusion of the audit, we obtain representation letters from certain members of 
management to confirm significant representations on matters that are directly related to items that 
are material, either individually or in the aggregate, to the consolidated financial statements; 
matters that are not directly related to items that are material to the consolidated finarycial 
statements but are signifioant, either individually or in the aggregate to the engagement; and those 
that are relevant to y.our judgments or estimates that are material, either individually or in the 
ag!;,rregate, to the consolidated financial statements. The responses to the inquiries of managt;:ment, 
the written representations from managernent and the results of our audit tests comprise the 
evidential matter we will rely upon in forming an opinion on the consolidated finallcial statements. 
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14. Management of the Company is responsible for advising us of any documents or other infonnation 
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 
Tenns and Conditions (refer to the provision captioned "Auditor Oversight"). 

Fees alld Billings 

15. Our fees will be billed as work progresses are based on the time required at our billing rate, being 
$220 per hour, plus expenses. However, our aotual fee may exoeed the top of this range. Payment 
of our invoioes will be made upon receipt. 

16. Our estimated fees and schedule of perfom1ance aTe 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 the records, degree of cooperation> or other matters beyond our reasonable control 
require additional commitments by us beyond those upon which our estimated fees are based, we 
may adjust our fees and planned completion dates. In addition, fees for any special audit-related 
projects, such as proposed bllsiness combinations or research andlor consultation on special 
business or financial issues, will be billed separately from the audit fee referred to above and may 
be the subject of other written agreements. 

Otller Matters 

17. By your signature below, you confinn that the Company, through its Board of Directors, has 
expressly authorized you to enter into this Agreement with us on behalf of, and to bind, the 
Company. 

18. The attached additional Terms and Conditions fonn an integral part of this engagement letter and 
govern our respective rights and obligations arising therefrom. 
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BY appreciates the opportunity to be of assistanoe to the Company. If this Agreement accurately 
refleots the terms on which the Company has agreed to engage BY, please sign below on behalf of the 
Compllny and return it to Linda Zhu, Engagement Partner, 700 West Georgia Street, P.O. Box 10101, 
Vancouver BC, V7Y Ie7. 

Yours very truly, 

~~J~T 

••••••••• * •••••••••••••• , ••••• ** 

Acknowledged and agreed: 
Sino-Forest Corporation 

- _t( _, " ~, 
Cl~e II 

ChJ.rman of the Audit (;omrnittee 
~/ 
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Terms ~nd Conditions 

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

]. Services w BY shall exercise due professional care and competenoe in the performance of the services 
provided pllrsuant 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 lIiw or professional standards or events beyond a partyls reasonable control, but 
not involving its fault or negligence (any of which, a "Changen), the parties agree to adjust the fees 
for, and/or timing of, the Services appropriately and l if necessary, client will obtain Audit Committee 
approval of such adjustments. Each party shall be excused from default or delay in the performance 
of its obligations (other than payment obligations) under this Agreement to the extent caused by a 
Change. 

3. Client Data & Information * Client will provide, or cause to be provided, to EY in II timely manner 
complete and accurate data and information ("CHent Datal!) and access to resources as may be 
reasonably required by EY to perform the Services. EY may disclose Client Data to other EY 
Entities for the purpose of rendering the Services. EY may also disclose Client Data to other EY 
Entities for the purposes of fulfilling its professional obligations to manage conflicts of interest and 
to maintain auditor independence as well as to implement standardized performanoe recording and 
documentation systems within the global Ernst & Young network. EY Entities or their service 
providers may store Client Data, which may include personal information, outside of Canada. 

4. Confidentiality w Subject to the other tenns 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. EY Waiver Re: Tax Advice - Notwithstanding any confidentiality obligations or other restrictions 
on disclosure contained in this Agreement, with regard to: 

(a) any oral or written statement or advice related to taxes provided by EY with regard to a 
person or entity that: 
(i) has any filing obligation with the US Internal Revenue Service, or 
(ii) qualifies as a US Contro11ed Foreign Corporation (Le., anon-US corporation that has US 

shareholders (US persons that directly 01' 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 ora] or written statement or advice regarding US taxes or tax advice related to a 
transaction that could affect a US tax; or 
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6, 

7. 

(c) where SEC audit independence restrictions appJy to the relationship between client and any 
EY Entity, any oral or written statement or advice to client as to any potential tax 
consequences that may result' from Ii transacti on or the tax treatment of an item, 
(together, (a), (b) and (c) referred to as "Tax Advice"), 

BY expressly authorizes client to disclose to any and all persons, without limitation of any kind, any 
such Tax Advice, including any fact that may be relevant to understanding such Tax Advice, and all 
materials of any kind (including opinions and other tax analyses) provided to client in relation to 
such Tax Advice. However, bectltlse the Tax Advice is solely for the benefit of client and is not to be 
relied upon by any other person or entity, client shall infoml those to whom it discloses any such 
information that they may not rely upon any of it fol' any purpose without BY's prior written consent. 

Privacy - Client confirms to EY that it has obtained any consents that may be required under 
applicab1e privacy legislation for any collection, use or disclosure of personal information that is 
necessary in order for BY to provide the Services. BY shall adhere to applicable privacy legislation 
when dealing with personal infonnation that was obtained £i"om client. 

Auditor Oversight - Client hereby aclmowledges that BY 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 funotions (both in Canada and abroad) to 
provide them with information and copies of documents in BY's files including BY's working papers, 
and other work-product relating to olient's affairs. Client consents to EY providing 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 directly related to an inspection or 
investigation of BY's audit of client, BY 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, BY will, ona reasonable efforts basis, refuse access to any dooument over which 
client has expressly informed BY that client asserts privilege, except where disclosure of documents 
is required by law or requested by a provincial Institute/Order of Chartered Accountants pt.1Tsuant 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 will also be required to provlde information relating to the fees that EY collects from client for 
the provision of audit services, otller accounting services and non..audit services. 

8. Internet Communications - Unless otherwise agreed with client, EY and other EY Entities may 
correspond by means of the Internet or other 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. BY cannot guarantee the seourity and integrity of any electronic 
communications sent or received in relation to th)s engagement and cannot guarantee that 
transmissions or other electronio information will be free from infection by viruses or other fonns of 
malicious software. 

9. Right to Terminate Senlces - Subject to any applicable professional standards and legislation, 
either party may tenninate this Agreement, with or without cause, by providing written notice to the 
other party. In the event of early termillation, for whatever reason, client will be invoiced for time 
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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 perfonnance of tlle Services in the event client fails to pay 
any amount required to be paid under this Agreement. 

10. Expenses - Client shall reimburse BY for all reasonable expenses incurred in connection with the 
perfonnance of the Services. The costs of administrative items such as telephone, research material, 
facsimile, overnight mail, messenger, administrative support, among others wi11 be billed to client at 
1 J .5% of BY's fees for professional services. Reasonable and customary out-of-pocket expenses for 
items such as travel, meals, accommodations and other expenses specifically relat~4 to this 
engagement will also be charged. 

11. BUUng & 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 tbe date of the invoice. The fees, expenses and 
other cllarges payable pursuant to this Agreement do not include taxes or duties. All applicable taxes 
or duties, whether presently in force or imposed in the future, shall be assumed and paid by client 
without deduction from the fees, expenses and charges hereunder. 

12. Governing Law· This Agreement shall be governed by and construed in accordance with the laws 
of the Province of Ontario and the laws of Canada applicable therein, without regard to principles of 
conflicts of 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. 

13. EY Reports· BY retains all copyright and other intellectual property rights in everything developed, 
designed or created by BY either before or during the course of an engagement includini~ systems, 
methodologies, software, know-how and working papers. BY also retains all copyright and other 
intelleotual property rights in all reports, advice or other cotrununications of any kind provided to 
client in Emy fonn (written or otherwise) during the course of an engagement ("Reports "), although 
client shall have the full right to use any Reports within its own organization. Any Reports are 
provided solely for the purpose of this engagement. Subject to "EY Waiver Re: Tcu Advice" above, 
no Report (and no portion, sununary or abstract 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 tenns and conditions are incorporated client agrees that it will 
not, and will not pennit others to, refer to BY or reproduce, quote or refer to any Report (or any 
portion, summary or abstraot thereof) in any document filed or distributed in connection with (i) a 
purchase or sale of securities or (ii) continuous disclosure obligations under applioable securities 
laws. BY does not assume any duties or obligations to third parties who may obtain access to any 
Reports. Any services or prooedures perfonned for client were not planned or conducted (1) in 
contemplation of reliance by particular third parties (li) with respect to any specific transaction 
contemplated by a third party 01' (iii) with respect to the interests or requirements of particular third 
parties. Client may not ['ely on any draft Report. 
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14. Limitation of Liability ~ To the nlJlest extent permitted by law and regardJess of whether such 
liability is based on breach of contract, tort (including negligence), strict liability, failure of essential 
purpose or otherwi se, 

(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 total1iability based on degree offault having regard to 
the oontribution to any loss or damage in question of any other persons responsible and lor liable 
for stlch loss and damage; 

(b) in no event shall either party be liable to the other for !.Illy consequential, incidental, indirect, 
punitive or special damages (including loss of profits, dattl, business or goodwill) in connection 
with the perfonnance of the Services or otherwise under this Agreement, even if the relevant 
party has been advised of the likelihood of SUC11 damages; and 

(0) in any case the total aggregate liability of EY arising out of or rolating 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 shall not limit EY's Jiability fOl' death, bodily injury or physicn.1 
damage to tangible property caused by the negligent acts or omissions ofEY, and sha1l not limit 
EY's liability for loss or damage oaused by the fraud or wilftll misconduct ofEY. 

For the purposes of this section ("Limitation 0/ Lfability'?, the term EY includes all other EY Entities 
and any subcontractors, members, shareholders, directors, officers, managers) partners or employees 
afEY or any other EY Entity. 

15. Global Resources ~ BY lTIay use the services of personnel from other BY Entities to assist it in 
providing the Services. EY shall be solely responsible for the perfonnance of the Services and all of 
the other liabilities and obligations of EY under this Agreement whether or not perfonned, in whole 
or part, by BY, any other BY Entity, or any subcontraotor or personnel of any EY Entity. Client and 
its affiliates or other persons or entities for or im respect of which any of the Services are provided 
shall have no recourse, and shall bring no olaim, against ~my EY Entity other than EY, or against any 
subcontractors) members, shal·eholders, directors, officers, managers) partners or employees ofEY or 
any other EY Entity, or any of their respeotiwl nssets, il1 conneotion with the perfbnnance of the 
Services or otherwise under the Agreement. Other BY Entities and any subcontractors, members, 
s11areholders, directors, officers, managers, partners or employees of BY or any other EY Entity shall 
have the express benefit of this section and shall have the right to rely on Bnd enforce any of its 
tenns. 

'16. No Applic}ltion ~ The preoeding two seotions (Limitation of Liability, Global Resources) shall not 
apply to the extent prohibited by ap'flllcable law or regulation (including for these purposes 
applicable nIles and intel1)fctatiol1s of the US Securities and Exchange Corrunj~sion relating to 
auditol' independence and any applioabJel1l1es or guidance from a provincial Instit\ltelOrder of 
Chartered Accountants having jurisdiction). 

17. Solicitation & Hiring of EY Personnel - BY'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 ortbr 11 position on its Board of Directors, nor hire, any ourrent or fonner partner or 
pI'Ofesshma1 employee of any of EY, any affiliate thereof or any other BY entity, jf such partner or 
pro.fessioll<t:l employee has been i1wo'JvC\Q. in the performance of any audit, review, attest or assurance 
sorvioe for or relating to client at Emy tim<'l since the date of filing of client's most recent financial 
statements with the relevant securities reguJator(s) Or stock exohange(s) (or, if client hus not 
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previously filed suoh 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 datt:o 

18. Severability· In the event ~llly provision of this Agreement is determined to be invalid, illegal or 
unenforceable, in whole or in part, suoh provision shall be deemed severed from this Agreement to 
the extent rt:quired and the remainder of this Agreement shall remain in full force and effect. 

19. Legal Proceedings· In the event EY is requested by client or is required by government regulation, 
subpoena, or other legal process to produce documents or personnel as witnesses with respect to the 
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, 
incun'ed in responding to such requests. 

20. LLP Status· BY is a registered limited liability partnership ("LLpll) continued under the laws of the 
province of Ontario and is registered as an exira~provincial LLP in Q~lebec 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 oontrol. As an 
LLP, BY is required to maintain certain insurance. EY's insurance exceeds the mandatory 
professional liability insurance reql.lirements established by any prOvincial Institute/Order of 
Chartered Accountants. 

21. MiscelhmeQus - 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 tl1e 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 oonsent, not to be 
unreasonably withheld. Any terms and provisions of this Agreement that by their nature operate 
beyond the term or expiry of this Agreement shall survive the termination or expiry of this 
Agreement, including without limitation those provisions headed Client Data & Information, 
Confidentiality, EY Waiver Re: Tax Advice, Auditor Oversight, Limitation of Liability, Global 
Resouroes, Solicitation & Hiring of EY Personnel, and Legal Proceedings. The provisions of this 
Agreement shall operate for the benefit of> and may be enforoed by, other EY Entities and any 
subcontractors, members, shareholders, directors, officers, managers, partners or employees ofEY or 
any other BY Entity. This Agreement constitutes the entire agreenlent between the parties relating to 
its subject matter and supersedes all prior representations, negotiations and understandings. 
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Aprll16,2008 

Sino-Forest Corporation 
90 Burnhamthorpe Road W" Suite 1208 
Mississauga, ON 
L5B 3C3 

OEms! & Young lU> 
Ch~rtered Accountants 
Pilcilie Centre 
700 West Georgi. Slree! 
p,O, Box 10101 
Vancouver, British Columbia V7Y 1C7 

Attention: Mr. Jamie Hyde, Chainnan of the Atldit Committee 

Dear Mr, Hyde: 

I] Phone: 604691-8200 
Fax: 604 643-S422 

1, This engagement letter, including any additional terms that are attached, (collectively, the 
"Agreement") confirms the tenns upon which Ernst & Young LLP ("we" or "EY") has been 
engaged to perform an audit and report on the consolidated financial statements of Sino-Wood 
Partners, Limited (the HCompany") for the year ended December 31, 2007. The services 
described in this paragraph may hereafter be referred to as either "Audit Service" or "Audit 
Services. 

Audit Responsibilities aud Limitations 

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

3. We will conduct our audit in accordance with Canadian generally acce:pted auditing standards. 
Those standards require that we plan and pelfonn the audit to obtain reasonable rather than 
absolute assurance that the consolidated financial statements taken as a whole are free of materia] 
misstatement whether caused by error, fraud or illegal acts whose consequences have a material 
effect on t1le consolidated financial statements, There are inherent limitations in the audit process, 
including, for example, the use of judgment and selective testing of the data underlying the 
financial statements, the inherent limitations of internal controls, and the fact that much of the 
audit evidence available to the auditor is persuasive rather than conclusive in nature. Furthermore, 
because of the nature of fraud, including aLtempts at concealment through coUusion and forgery, 
an audit designed B11d 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 OCCllr and remain undetected, it does not eliminate the 
possibility. For these reasons, we cannot guarantee that fraud, error and megal acts I if present, 
will be detected when conducting an audit in accordance with Canadian generally accepted 

A member firm of Ernsr &. Young Global LImited 
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auditing standards. Also, an audit is not designed to detect error or fraud that is immaterial to the 
oonsolidated financial statements. 

As part of our audit, we will consider, solely for the pi-lrpose of planning our audit and 
determining the nature, timing, and extent of our audit prooedures, the Company's internal 
controls over financial reporting. This consideration will not be suffioient to enable us to provide 
assurance on the effectiveness of internal contro1s over financial reporting or to identifY all 
significant weaknesses. 

5. If we detemline that there is evidence that misstatements, resulting from error, other than trivial 
errors, or that fraud or illegal or possibly illegal aots 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 
detennine 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 invC/lYing 
senior management or fraud (whether caused by senior management or other employees) that 
causes a material misstatement of the consolidated financial statements, we will report this matter 
directly to the Audit Committee. We will also deternl1ne that the Audit Committee is adequately 
infonned of mlsstatements, resulting from error, other than trivial errors and illegal or possibly 
illegal acts that come to our attention unless they aTe clearly inconsequential. In addition, we will 
inform the Audit Connnittee and appropriate members of management of significant audit 
adjustments and significant weaknesses in the design or implementation of internal oontrols to 
prevent or detect fraud or error noted during our audit procedures, as well as related party 
transactions identified by us that !'Ire not in the normal course of operations and that involve 
significant judgments made by management concerning measurement and disclosl1re. 

6. We also may corruntlnicate to the appropriate levels of management other opportunities we 
observe for economies in or improved controls over the Company's operations. The matters 
corrununicated will be those that we identify during the course of our audit. Audits do not usually 
identify all matters that may be of interest to management in discharging its responsibilities. 

7. In accordance with CICA Handbook Section 5751, Communications with Those Having Oversighl 
of the Financial Reporting Process, we will communicate in writing to the Audit Corrunittee any 
relationships between Ernst & Young LLP, its partners and professional employees and 8100-
Wood Partners, Limited (including related entities) that, in our professional judgment, may 
reasonably be thought to bem' on our inde?endence. Further, we will confinn our independence 
with respect to Sino-Wood Partners, Limited. 
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Management's Responsibilities and Representations 

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

9. 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 oonsolidated 
financial statements may be materially misstated as a result offhrud. Management of the Company 
is responsible for apprising us of all known instances offrllud, suspected fraud, illegal or possibly 
illegal acts and al1egations involving financial improprieties received by management or the Audit 
Committee (regardless of the source or fom and inoluding, without limitation, allegations by 
"whistJe-blowers/' employees, fonner employees, analysts, regulators or others), and for 
providing us fuJI aocess to infonnation and facts relating to these instances and allegations and any 
internal investigations of them, on a timely basis. Allegations of financial improprieties include 
allegations of manipulation of financial results by management or employees, misappropriation of 
assets by management or employees, intentional circumvention of internal controls, inappropriate 
influenoe on related party transactions by related parties, intentionally misleading EY, or other 
allegations of illegal acts or fraud that cou1d bave a non-trivial effect on the final'lcial statements or 
otherwise affect the financial reporting of the Company. If tbe 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 infonn us of the fact 
that certain infonnationis being withheld from us. Any such withholding of information could be 
considered a restriction on the scope of our Audit Services and may alter the fonn of report we 
may issue on the Company's financial statements; prevent us from consenting to the inclusion of 
previously issued auditor's reports in future Company filings; or otherwise affect our ability to 
continue as the Company's auditors. The Company and we will disclose any such withholding of 
infonnation to the Audit Committee. 

10. Management of the Company is responsible for providing us with and making available complete 
financial reoords and related data and copies of an 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 requirelll<:ints.includingfinancial reporting 
requirements; information relating to any illegal or possibly illegkll acts, l:md an facts related 
thereto; and information regarding all rela.ted parties and relatc\d pa.rty transactions. Fatlm'e to 
provide this information on a timely basis may cause us to delay OUl" report, modify Ollf procedures 
or even tenninate the engagement. 
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11. Management oithe Company is responsible for adjusting the consolidated finanoial statements to 
correct material misstatements and for affirming to us in its representation letter that the effects of 
any unrecorded audit differences accumulated by LIS during the current audit and pertaining to the 
latest period presented are immaterial, both individually and in the aggregate, to the oonsolidated 
financial statements taken as a whole. 

12. As required by Canadian generally accepted aUditing standards, we will make speoific inquiries of 
management about the representations contained in the consolidated finanoial statements. 
Management is responsible for affirming to us in its representation letter and providing us with 
infonnation regarding the recognition, measurement and disclosure of specific jtems, including but 
not limited to the following; , 

It its assessment of the reasonableness of signifioant assumptions underlying fair vahle 
measurements and disclosures in the consolidated financial statements or used to support 
amounts in the consolidated financial statements; 

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

" infonnation relating to the measurement and disclosure of transactions with related parties; 
1\ an assessment of all areas of measurement uncertainty known to management that are required 

to be disclosed in accordance with CICA Handbook Seotion 1508, Measurement Uncertainty; 
.. infonnation relating to claims and possible claims) whether or not they have been discussed 

with the Company's legal counsel; 
o information relating to other liabilities and contingent gains or losses) including those 

associated with guarantees, whether written or oral, under whioh the Company is contingently 
liable; 

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

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

fI information ooncerning subsequent events. 

13. At the conclusion of the audit, we obtain representation letters from certain members of 
management to confim1 significant representations on matters that are directly related to items that 
are material, either individually or in the aggregate, to the consolidated finanoial 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 resu1ts of our audit tests oomprise the 
evidential matter we will reJy upon in forming an opinion on the consolidated financial statements, 
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l4. Management of the Company is responsible for advising us of any documents or other information 
provided during the course of the audit over whioh 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 UAudltor Over3ight"). 

Fees alld Billillg3 

15. Our fees will be billed as work progresses are based on the time required at our billing rate, being 
$220 per hour, plus expenses. However, OUf actual fee may exceed the top of this range. Payment 
of our invoices will be made upon receipt 

16. 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. Should our assumptions with respect to these matters be incorrect or should the 
condition of the records, degree of cooperatioTI1 or other matters beyond our reasonable oontrol 
require additional commitments by us beyond those upon which our estimated fees afe based, we 
may adjust our fyes and planned completion dates. In addition, fees for any special audit-related 
projects, such as proposed business combinations or researcl1 andlor consultation on special 
business or finanoial issues, will be billed separately from the audit fee referred to above and may 
be the subject of other written agreements . 

Other Maiters 

J 7. By your signature below, you confinn that the Company, through its Board of Directors, has 
expressly authorized you to enter into this Agreement with us on behalf of, and to bind, the 
Company. 

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

5 

EY-HC-2007-008201 



496

J 

• 

EY .. HC .. 2007 .. 008197/6 

iN fElf?NST & YOUNG 

EY appreciates the opportunity to be of assistance to the Company. If this Agreement accurately 
reflects the terms on which the Company has agreed to engage EY, please sign below on behalf of the 
Company and return it to Linda Zhu, Engagement Partner, 700 West Georgia Street, P.O. Box. 10101, 
Vancouver Be, V7Y 1 C7. 

Yours very truly, 

Aoknowledged and agreed: 
Sino·Forest Corporation 

222 
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Terms and Conditions 

Except as otherwise specifically provided in the engagement letter or contract to which these terms and 
conditions are attached (col1ectively, the I!Agreement") the following additional terms and conditions 
shall apply. As used herein "Eyn refers to the Canadian firm of Ernst & Young LLP. "EY Entities" 
means EY, all members of the globaJ Ernst & Young network, Ernst & Young Global Limited, and any 
oftheirrespective 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 beoause of a 
change in applicable law or professional standards or events beyond a party's reasonable control, 
but not involving its fault or negligenoe (any of which, a "Change "), the parties agree to adjust the 
fees for, andlor timing of, the Services appropriately and, if necessary, client win 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) tmder this Agreement to the extent 
caused by a Change. . 

3. Client Data & Information - Client will provide, or cause to be provided, to EY in Ii timely 
manner complete and accurate data and infonnation ("Client Datal!) and access to resources as may 
be reasonably required by BY to perform the Services. BY may disclose Client Data to other BY 
Entities for the purpose of rendering the Services. BY may also disolose Client Data to other EY 
Entities for the pUJ'Poses offulfiUing its professional obligations to manage conflicts of interest and 
to maintain auditor independence as well as to implement standardized performance recording and 
documentation systems within the global Emst & Young network. EY Entities or their service 
providers may store Client Data, which may include personal information, outside of Canada. 

4. Confidentiality ~ Subject to the other tenns ofth1s Agreement, both client 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 other restrictions 
on disclosure contained in this Agreement, with regard to: 

(a) any oral or written statement or advice related to taxes provided by EY with regard to a 
person 01' entity that: 
(i) has any filing obligation with the US Internal Revenue Service, or 
(ii) quali.fies as a US Controlled Foreign Corporation (i.e., a non-US corporation that has 

US shareholders (US persons that directly or indirectly own 10% or mOTe of the total 
combined voting power of all of the classes of stock of such non-US corporation) that 
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own in the aggregate more than 50% of the total vote or value of such non-US 
corporation); 

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

(c) where SEC audit independence restrictions apply to the relationship between client and 
any EY Entity, any oral or written statement or advice to client as to any potential tax 
consequences that may result from a transaction or the tax treatment of an item, 
(together, (a), (b) and (c) referred to as "Tax Advice"), 

EY expressly authorizes client to disclose to any and all persons, withmlt limitation of any kind, 
any such Tax Advice. including any fact that may be relevant to understanding such Tax Advice, 
and all materials of any kind (including opinions and other tax: analyses) provided to client in 
relation to such Tax Advice. However, because the Tax Advioe is solely for the benefit of client 
and is not to be relied upon by any other person or entHy, client shall infonn those to whom it 
discloses any sllch information that they may not rely upon any of it for any purpose without BY's 
prior written oonsent. 

6. Privilcy. Client confirms to BY that it has obtained any consents that may be required under 
applicable privaoy legislation for any col1ection, 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. 

7. Auditor Oversight. Client hereby acknowledges that BY 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, lind other work-product relating to client's affairs. Client consents to BY providing or 
producing> as applicable, these documents and information without further reference to, or 
authority from, client. Except where prohibited by law, if a request or order is directly related to 
an inspection or investigation of EY's audit of cJie1}t, EY will advise client of the request or order. 
When a regulatory authority requests access to BY's working papers and other workwproduct 
relating to client's affairs, EY will, on Il reasonable efforts basis, refuse access to any document 
over which client has expressly informed EY that client asserts privilege, except where disolosure 
of documents is required by law 01' 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 lind inform EY of the grounds for client's assertion ofpriviIege (such 
as whether it claims solicitofwclient privilege or litigation privilege). 
BY will also be required to provide information relating to the fees that BY collects from client for 
the provision of audit services, other accounting services and non-audit services. 

8, Internet Communications - Unless otherwise agreed with client, EY and other EY Entities may 
correspond by means of the Internet or other electTQnic media or provide information to client in 
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eleotronic fonn. There are inherent risks associated with the electronic 'transmission of information 
on the Internet or otherwise, BY cannot guarantee the security and integrity of any electronic 
communications sent or received in relation to this engagement and cannot guarantee that 
transmissions or other electronio information will be free from infection by viruses or other forms 
of malicious software . 

9. Right to Tel'minate 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 invoioed for 
time and expenses incurred up to the end of the notice period together with reasonable time and 
expenses inourred to bring the engagement to II close in II 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. 

10. Expenses ~ Client shall reimburse BY for 1'111 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, a.dministrative support, among others will be billed 
to client at 11.5% of BY's fees for professional services. Reasonable and customary out-or-pocket 
expenses for items such as travel, meals, accommodations and other expenses specifioally related 
to this engagement will also be charged. 

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

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

13, EY Reports - BY retains all copyright and other intellectual pr.operty rights in everything 
developed, designed or created by EY either before or during the course of an engagement 
including systems, methodologies, software, know~how and working papers. EY a.lso retains all 
copyright and other intellectual property rights in all reports. advice or other communioations of 
any kind provided to client in any form (written or otherwise) during the course of an engagement 
("Reportsll), although client shall have the full right to use any Reports within its own organization. 
NW Rep011s are provided soleJy for the purpose of this engagement. Subject to "EY Waiver Re: 
Tax Advice" above, no Report (and no portion, summary or abstraot thereot) may be disclosed to 
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any third party without EY's prior written consent. Without limitation, except as otherwise 
specifically agreed in the engagement letter into which these tenus and oonditions are incorporated 
olient agrees that it will not, and will not pennit others to, refer to EY or reproduce, quote or refer 
to any Report (or any portion, summary or abstract thereof) in any document filed or distributed in 
oonnection with (i) a purchase or sale of securities or (H) oontinuous disolosure obligations under 
applicable securities laws. EY does not assume any duties or obligations to third parties who inaI' 
obtain access to any Reports. Any services or prooedures performed for client were not planned or 
conducted (i) in contemplation of reliance by particular third parties (ii) with respeot to any 
specific transaction contemplated by a third party or (ill) with respeot to the interests or 
requirements of particular third parties. Client may not rely on any draft Report. 

14. Limitation of Liability - To the fullest extent permitted by Jaw and regardless of whether such 
liability is based on breacb of contract, tort (including negligence), strict liability, failure of 
essential purpose or otherwise, 

(a) BY's liability shall be several and not joint and several, solidary or in solidum and BY 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 qtlcstiol1 of any other persons responsible 
andlor liable for StIch loss and damage; 

(b) in 110 event shall either PlITty be liable to the other for any consequential) incidental, indirect, 
punitive or special damages (inoludil'lg 10s8 of pro fils) data, business or goodwill) in connection 
with the performtmoe of the Services 01' otherwise under this Agreement, even if the relevant 
party has been advised of the likeHhoodof such damages; and 

(0) in any case the total aggregate liability ofEY arising outo! orrelatillg to this Agreement or the 
Servioes shan be limited to the greater of (1) the total fees paid to .bY for the Services and (if) 
$1,000,000. This paragrapb shan not limit EY's Ifability for death, bodily lnjury or physical 
damage to tangible property catlsed by the negligent aots 01' omissions of BY, nnd shall not 
limit BY's liability for loss or damage caused by the fra~ld or wilful misoonduct ofEY. 

For the purposes of this section ("Limltation of Liability I?, the term BY includes all other EY 
Entities and any subcontractors, members, shareholders, directors, officers, managers, partners or 
employees ofEY or any other BY Entity. 

15, Global Resources - BY may use the services of personnel from other BY Entities to assist it in 
providing the Services. BY shall be solely responsible for the pel'fonnance 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 BY, any other EY Entity, or any suboontractor 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, against any BY Entity other than BY, or 
against any subcontractors, members, shareholders, directors, officers, managers, partners or 
employees of EY or any other BY Entity, Df any of their respeotive 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 
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This Agreement shall not be modlfied except by "witten agreement signed by the parties. This 
Agreement may not be assigned in whole or in part by client without BY's prior written consent, 
not to be unreasonably withheld. Any tenns and provisions of this Agreement that by their nature 
operate beyond the tenn or expiry of this Agreement shall survive the termination or expiIy of this 
Agreement, including without limitation those provisions headed Client Data & Information, 
Confidentiality, EY. Waiver Re: Tax Advice, Auditor Oversight, Limitation of Lz'ability, Global 
Resources, Solicitation & Hiring of EY Personnel, and Legal Proceedings. The provisions of this 
Agreement shall operate for the benefit of, and may be enforced by, other EY Entities and any 
subcontractors, members, shareholders, directors, officers, managers, partners or employees of BY 
or any other BY 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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or any other BY Entity shall have the express beneflt of this section and shall have the right to rely 
on lind enforce any of its terms, 

16. No Applicntion " The preceding two sections (Limitation 0/ 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 Co:mmission relating to 
auditor independence and any appJic'able nl1es or guidance from II provincial I:nstitute/Order of 
Chartered Accountants havingjurisdictlon). 

17. Solicitation & Hiring of EY Personn~J - BY's independence cOl.lld be compromised if client were 
to hire certain EY personnel. Without the prior written consent of BY, client shall not solicit for 
employment or for a position on its Board of Directors, nor hire, any curre'1t or fonner partner or 
professional employee of any of BY, any affiliate 1hereof Or any other EY entity, if Sl.lch 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 regula-tor(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 olient's first such financial statements), or in the 12 months preceding that date. 

18. Severabillty - In the event any provision of this Agreement is determined to be invalid, megal or 
unenforceable, in whole or in part, s1.lch provision shall be deemed severed from thia Agreement to 
the extent required and the remainder of this Agreement shall remain in full force and effect. 

19. Legal Proceedings - In the event EY is requested by client or is required by government 
regulation, subpoena, or other legal process to produce doouments or personnel as witnesses with 
respect to theengagemel1t for client, and provided that BY 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 stich requests. 

20. LLP Status - BY is a registered limited liability partnership (ltI~PIl) ccmtilltled under the laws of 
the province of Ontario and is registered as an extra.:provinciaJ LLP in Quebec and other Cttnadian 
provinces. Generally, a partner of an LLP has Il degree of limited liability protection ill that he or 
she i8 not personally liable for any debts~ obligations 01' liubilities of rhe LLI' that arise from the 
negligence of another partner or any person tmder that partner's direct supervision or control. As 
an LLP, BY is required to maintain certain jns~lrance. EY's insurance exceeds the mandatory 
professional liability insurance requirements established by any provincial Institute/Order of 
Chartered Accountants. 

21. Miscellaneons - BY shall provide an Services as an independent oontraotor and nothing shall be 
oonstrued to Clleate II partnership, joint venture or other relationship between BY and client. 
Neither partY shall have the right, power or a~lthority to obligate or bind the other in any manner. 
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Court File No. CV-12-9667-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

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

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

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

AFFIDA VIT OI? IRYNA DUBINETS 
(sworn June 22, 2012) 

I, Iryna Dubinets, of the Town of Richmond Hill in the Regional Municipality of 

York, Ontario, MAKE OATH AND SAY: 

1. I am a legal assistant at the law finn of Affleck Greene McMurtry LLP, the lawyers 

for the Defendant, BDO Limited ("BOO"), in this matter and, as such, I have knowledge of 

the matters to which I hereinafter depose. 

2. I attach as Exhibit" A" hereto a copy of the Proof of Claim filed with the Monitor 

appointed in this proceeding on June 20, 2012 in relation to the claims advanced by BDO 

against Sino-Forest Corporation. 

3. I attach as Exhibit "B" hereto a copy of the Proof of Claim filed with the Monitor 

appointed in this proceeding on June 20, 2012 in relation to the claims advanced by BDO 

against Sino-Forest Corporation's officers and directors - without copies of the ~ttachments 

thereto which I understand to be identical to those attached to the Proof of Claim attached as 

Exhibit "A" to this affidavit. 

4. I make this Affidavit in relation to a motion by Sino-Forest for directions that is 

scheduled to be heard on June 26,2012, and for no other purpose. 

I 
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SWORN BEFORE ME at the City of 
Toronto, in the Provin~e of Ontario 
on June 22,. 

A .. 
runmissioner for Takmg 

~.~~~ 

-2-

Iryna Dubinets 
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IBDO BOO McCabe Lo Limited 
Certified Public Accountants 

-tt*/Ht1titFiJl:f*fJt;ijI'Jl*~ 

Audit Conunittee 
Sino-Forest Corporation 
3815-29, 38/P,Sun Hung Kai Centre 
.30 Habour Road 
Wanchai 
Hong Kong 

Dear Sirs. 

8'" Floof Wing 00 Centre 
III Connaucht Road Central 
HonlllCQllg 
Telephone, {85212541 5041 
Facsimile, (8:m 2815 2239 

August 1. 2005 

*$·f~1!. '" Illilt 
?i<.*<f~ 8 ~~ 
'4tlt- : (a52) 2541 5041 
11[. Ji. : (852) 2815 2239 

Our ref:52358/AHIZ051 

Thank you for requesting our Pinn to audit the consolidated financial statements of Sino-For~st 
Corporation (the "Compa,ny") for tbe year ending December 31'2(1Q5~We are.pleased to confirm.~ur 
accept~nce and our understanding of the terms of this engagerritEiitas outlined in this letter . 

This Jetter will confirm our understanding of the terms of our engagement to perform an audit of the 
consolidated financial statements of the Company for the year ending December 31, 2005. 

Ms. Fanny Li will be partner-in-charge of all work we perform for you. We would like also to be 
helpful. to you on current problems as they arise throughout the year. Hence, we hope you will call 
whenever you feel she can be of assistance. 

Where beneficial. it is our practi,ce to have a second p/l.rtner on each client assignment. The purpose of 
this arrangement is to have another partner, known tQ you and your management associates, who is 
familiar with your operations and who ean substitute for Fanny Li in' her absence or work with her when 
a second viewpoint is desired. Ms. Jennifer Yip will be the second partner for your engagement. 

It will be the responsibiUty of Faony LJ and Jennifer Yip to make sure tbat your management receives 
good services. They will, as desirable, call upon other individuals with specialized knowledge, either 
in this office or elsewhefe in our Firm. An audit principal, a manager and a tax partner will be assigned 
to your work and we expect that they will soon establisb direct working relationships with appropriate 
persOlmel in your organization. 

Our Role as Auditors 

Conduct of tlte Audit 

As auditors,.our objective is to express an opinion on Whether the consolidated financial sta~ements 
preseut.:fairly, in all material respects, the financial position, results of operations and cash flows of the 
Company In accordance with Canadian generally accepted accounting principles. 

At the conclusion of our audit, we will submit a report direct~d to the shareholders containing our 
opinion on the financial statements. lfit appears for any reason that we will not be in a position to render 
an unqualified opinion on the financial statements, we will discuss this with you. 

Cone'd 2 .. .1 
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It is possible that we may determine that we cannot render a report or complete the engagemetlt: If, in 
our professional judgment, the circumstances require, we will notify you of OUf resignati~Jl from this 

'engagement which shall conform to all applicable laws. . 

Our a,udit will be made in accordance with Canadian gene,rall accepted auditing standards. We ~il1 
plan and perform audit proceduf6ll to obtain reasonabi'b ass " '.8 to whether the financial statements '::'",+" 
are free of material misstatement. This will includ~ex' , , idence supporting the amounts and 
disclosures in the financial statements. An audit also includes assess1ng the accounting principles used 
and significant estimates made by management, as well as evaluating the overall financial statement 
pres,entation. 

. . ~ 
We will conSIder your internal control over financial reporting solely for the p,urpose of.determining th~t 
nature, timing and extent of auditing procedures necessary for expressing our opinion on tbe financial' 
statements. This consideration will not be sufficient to enable us to render an opinion on the 
effectlyeness of internal control over financial reporting. 

, Our 'audit is conducted primarily to enable us to express an opi nion on the financial statements rather 
tlian tQ IdentiJY all errors, fraud and other, illegal or possibly illegal acts, significant weaknesses in 
internal control or other irregularities. In addition, becal,lse of the nature !)f fraud, inCluding attempts at 
concealment through collusion and forge!)" and audit designed aod executed in accordance with 
Canadian, generally accepted auditing standards may not detect a material fraud. If we identify 
non~trlvia' misstatements .in the financial statements, we will bring them to your attention as proposed 
adjustments. 

During the course of our audit, tf we identify the fol1owing matters, we will communicate them to the 
appropriate level of management and the Audit Committee: 

'. misstatements, other than trivial errors; 

• fraud; 

• misstatements that may cause future financial'statements to be materially misstated; 

• illegal or possibly illegal acts, other than ones considered inconsequential; 

• significant weaknesses In internal control; and 

• certain related party transactions. 

We will also make notes of any other matters tltat we believe should be brought to your aue~tion imd 
will communicate them to you. These might inClude comments on internal control procedures, 
management information systems, accounting policies and other client service matters. Audits do not 
usually identify aU matters that may be of interest to management in discharging its responsibilities. The 
type and slgnificance of the matter to be communicated will determine the level of management to 
Which the communication is directed. 

Cont'd 3 .. ./ 
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Throughout the audit we will also be communicating with the Audit Committee 0J;l matters that bear on 
independence, matters that pertain to planning and executing Qur audit and any, other matters in addition 
to those identified in the preceding paragraphs that we feel should be brought to their attention as 
required by Canadian generally accepted auditing standards. ' 

We may place reliance on the work of a specialist who is a member of our Firm. We will communicate 
with them eiti)er verbally or through a separate engagement letter, the nature of our reliance as well as 
the requirements and responsibilities of both parties. ' 

Our engagement will requh:e communication with the predecessor auditors. They are required ,to 
provide us with factual information regarding your accounting policies and cOl18istency of applicati?p, 
the work carried out by them concerning material balances in your prior financial stalements, the 
finanpial statement groupings and account balance composition that you may not have details of, and 
any peCUliarities in your business or mode of operation, 

The working papers prepared in conjunction with our audit are the property of our Firm, constitute 
confidential information and will be retained by us in accordance with our Finn's polici.es and 
procedures. 

Independence 

Professional and certain regulatory standards require us to be independent. in both fact and appearance, 
with respect to the CompanY!n the performance of our services. We will comn'lunicate In writing to the 
Audit Committee'any relationships between l3DO McCabe'Lo Limited (including its related entities) . " 
and the Company (including its related entities) that. in our professional judgment, may reasonably be 
thought to bear on our independence. Further, we will confinn our independence in writing. 

Any discussion that your representatives have with professional personnel of our Firm regarding 
employment could pose a threat to our Independence. Your recruitment of an engagement team 
member from the cunent or prior year's audit in a financial oversight role may compromise our 
independence. Bngagement team members may include current and former Partners and staff of our 
Firm, other member firms of BOO International and other finns who work under our direction. 
Therefore, you agree to inform us prior to any such discussions so that we can implement appropriate 
safeguards to maintain our independence. 

Further, Canadian regu lations and our independence rules' require us, to ensure that all professional 
services that we may provide to any entities in the corporate group are pre-approved'by the Audit 
Committee. We agree not to perform any services without the pre~approval of the Audit Committee, 
We agree to implement appropriate policies and procedures to ensure that any services that we are asked 
to perfonn receive such pre-approval. 

Cont'd 4 ... 1 
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COIIfl.ict o.flllterests 

We provide a wide range of services for a large number of Glients and may be in a position whereiYie 
are providing services to clients in the same industry as you who may represent competing comme:fciai 
interests to you or whose interests may otherwise conflict with your own. We cannot be certa\n that we 
will idep.tify all such situations that, exi:>t or may develop, and it is difficult for Us to anticipate all 
situations that you might perceive to conflict. We therefore request that you notify us promptly of any 
potential conflict affecting the engagement contract of which you are, or become, aware. 

Where the above circumstances are identified by us or you and we bylieve that your interests can be 
properly safeguarded by appropriate procedures, we will discuss and agree with you the arrangements 
that already may exist or that we will put in place to preserve confidentiality and to ensure that the 

,"" 'j advice and opinions which you receive from us are wholly independent of the advice and opinions that 
'-' we provide to other clients. 

o 

COI'.fiaelltialiD:, 

We will maintain the strictest confidence with respect to any client's or former client's infoonation. 
Accordingly, your confidential information will not, without your consent, be disclosed to any 
individuals in our Firm beyond those who are in the region through which you engaged our services and 
those individuals from other offices who are involved in performing services for you. Nor wUl it be 
disclosed without your consent to anyone outside the Firm, with the exception tbat we proceed on the 
basis that we have your consent to disclose informatiOlt required by judicial, regulatory or professional 
authority. 

Practice lnseectio/ts 

As required by legal, regulatory or professional authorities (both in Canada and abroad) or by Firm 
policy. our client files must perlocJicaUy be reviewed by practice inspectors to ensure that we are 
adhering to professional and Firm standards. We will proceed on the basis that we bave your consent 
to provide our files relating to your engagement to these practice inspootors for the sole purpose of their 
lnsp¢ction. 

Role of Management and Board of Directors 

Finallcia! Sl(1tements 

The preparation ofthe financial statements in accordance witl; Canadian generally accepted accounting 
principles is the responsibility of management. This responsibility include~ but is not limited to the 
maintenance of adequate accounting records and-internal controls, safeguarding of assets, selection and 
application of suitable accounting policies and appropriate disclosure of financial information in the 
financial statements. 

In response to any non-trivial misstatements identified by us during the audit. management is 
responsiple for recording adjustments to the financlal statements or otherwise concluding and 
confirming in a representation letter provided to us at the conclusion of our audit that the effects of the 
unrecorded adjustmen~ are, both individually and in the aggregate, immaterial to the financial 
statements taken as a whole. 
Cont'q·5 .. .! 
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Management and staff will make available to us whatever records, documents, analyses. and other 
information we request in connection with the efficient condu,ct of Our audit. ' 

It is the responsibility of the Board of Directors to ensure that policies are in place for effective 
corporate governance, and to ensure that all unusual and material transactions during the year are 
properly approved. 

, Fraud and Error 

Management is also responsible for the following with respect to fraud and error: 

• the design and implementation of internal controls to prevent and detect fraud and error; 

• ,;an assessment of the risk that the financial statements may be materially misstated as a result of 
fraud; 

• providing us with Informatio~ relating to fraud or suspected fraud affecting the entity involving 
management, employees who have signJficant roles in internal control, or others, where the fraud 
could have a material effect on the financial statements; 

• providing us with information relating to any allegations of fraud or suspected fraud affecting the 
entity's financial statements communicated by employees,' former employees, analysts, 
regulators or others; and ' 

• communicating their belief that the effects of any uncorrected financial statement misstatements 
aggregated during the audit are immaterial, both individually and in the aggregate, to the financial 
,~tatements taken as a whole. 

Us~' a1ld DistributiQn at Our Report' 

The examination of the financial statements and the issuance of our audit opinion are solely for the use 
of the Company and those to whom our report is specifically addressed by us. BDO McCabe Lo 
Limited makes no representations of any kind to any third party in respect of these financial statements 
and we accept no responsibility for their use by, any third party. 

If the Company plans any reproduction or publication of our report, or any portion of it, in an annual 
report or other document, including electronic filings or posting of the report on a web site, copies of 
masters' or printers', proofs of the entire document should be submitted to us in sufficient time for our 
review and approval before printing or posting. You also agree to provide us with a copy of the final 
reproduced material for our approval before it is distributed. In addition, to avoid unnecessary delay 
or misunderstanding, it is important that you give us timely notice of your intention to issue any such 
docume'rit. Also, our reports should not be included in the SEDAR electronic filing system until you 
have received written approval and a signed report from 'us. 

Cont'd 6 .. .1 
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1.0 addition. the audited financial statements and our report thereon should not be provided or otherwise 
made available to reoipients of any document to be used in connection with the offerlhg of securities 
(including securitic?s offerings on the lnternet) without first submitting copies of the document tl? us in 
sufficient time. for our review, In these cases, regulations generally require certain communications 
directly ,nom the auditor, such as a consent letter and comfort letters. aefore we can issue such 
corr(!spondenc.e, we need to carry out additional procedures in accordance with standards established by 
the C~nadian Institute of Chartered Accountants. 

Management Represellta'tiOlts 
'( 

" !' 
At the conclusion of the audit, management will confirm in writing the representations made to ui'in 
connection with tile audit. 

Other'.servlces 

1111erim ,Filtancia! Statemellts 

We have been requested to perform a review of the unaudited quarterly financial statements ,of the 
Company, An engagement letter for review engagement In accordance with tlte standards established 
for such interim reviews will be issued to the Company separately. 

PerSOilalln(onnatum 

It is acknowledged that we will have access to all personal information in your custody tbat we require 
to complete our engagement. OUf services are provided on the understanding that: 

• 'you have obtained any required coments for collection, use and disclosure to us of personal 
information required under applicable privacy legislation; and 

• we will hold all personal informatioll in compliance with ~ur Privacy Statement. 

Ekctnmic COiltlnUltictWo/~s 

During the course of our audit, we may be required to communicate to you electronically by email or, 
through the Internet. In some Instances, electronic copies of your financial statements may be sent to ' 
you electronically or may be required by a regulatory body. As you are aware, there is security risk 
attached to these electronic communications (including human error). Please communicate with us 
regarding any issues or concerns you may bave in this regard. 

Cont'd 7 .. .1 
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. Our professional fees will be based on our regular billing rates which depend. on the means by which and 

by whom our services are provided, plus direct, out-of-pocket, ex.penses and applicable Goods and 
Services Tax, and are due when rendered. Fees for additional services wlll be established separately. 

The audit fee will be billed to the Company by three equal instalmel\ts which are generally billed upon 
commencement of the fieldwork, withdrawal from field by audit team and 5pbmission of draft accounts 
respe<ltively. 

1 .' DispUte ResQlutiQ1I Procedures '/ 

If any dispute, ~ontroversy or claim arises in connection with the performance or breach of this 
agreement, either party may I upon written notice to the other party , request facilitated negotiations. 
Such ,fj~8otiaUons shall be assisted by a neutral facilitator acceptable to both parties and siulll require the 
best efforts of the parties to discuss with each other In good faith their respective positions and, 
respecting their different interests, to finally resolve such dispute. 

Law .and Jurisdiction 

The agreement evidenced by this letter shall be governed in,all respects by the laws of Hong Kong SAR. ' 
It Is also Irrevocably agreed between us that the courts of Hong Kong shall have exclusive jurisdiction 
over any dispute including a counter claim or set-off which may arise in any way in connection with, or 
in allY way touching and concerning, this letter or the agreement evidenced by this letter or the legal 
relationship established by this letter. However, notwithstanding the above, where tbe Company 
carries on business in another country and disputes arise in respect of that business we shall reserve the 
right to take apptopriate legal action in the courts of, that jurisdiction. ' 

The above terms of our engagement shall remain operative until amended, terminated or superseded in 
writi~g. 

If you have any questions about the terms of this engagement, please do' not hesitate to contact us. For 
pur records, please acknowledge your agre~ment by sigrnIlg and returning to us the, copy of the 
enga~~ment letter enclosed. 

Cont'd 8 .. .1 
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It is a pleasure for us to be of service and we look. forward to many years of association ;with you. 

Yours faithfully, 
BDO McCabe La Limited 

FL/VW/rt 

., 
t, 

Agreement of all the above terms, after full review, consideration and discussion of them. is hereby 
acknowledged by: , 

Sino-Forest Corporation 

Name "~!l C~ill6\i) H· E, \:\1k 
Name 
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Private "nd Confidential 

Audit Committee 
Sino-Forest Corporation 
3815-29, :)SIP Sun Hung j(ai Centre 
30 Harbour Road 
Wanchal 
Hon~Kong 

Dear,Sirs, 

25th Floor Wing On Centre 
III Connaught Road Central 
Hong Kong 
'llliephone: 18521 2541 5041 
facsimile ; {8521 2815 2239 

*l0f-1U:,<\, III tt 
*.t-t~ 25 ~ 
't1t : (852)254I 5041 ' 
#Ji. : (852)281522)9 

December 29, 2006 

Ourrer: 52358/AH120612912 

" 

" 
'J 

t',,,~,\ Thank you for requesting our Firm to audit the consolidated financial statements of Sino-Forest 
\..,.1 Corporation (the HCompany") for the year ending December 31, 2006. We are pleased to confirm our 

acceptance and our understanding of the terms of this engagement as outlined in this letter 

o 

This :Ietter will confirm our understanding of the terms of our engagement to perform an audit of the 
consolidated financial statements of the Company for the year ending December 31,2006. 

Ms. Panny Li will be director-in-charge of all work we perform for you. We would like also to be helpful 
to you on current problems as they arise throughout the year. Hence, we hope you will call whenever 
you feel she can be of a5aistance. 

Whe~e beneficial, it is our practice to have a second director on each client assignment The purpose of 
this arrangement is to have another director. known to you and your management associates, who is 
fami liar with your operations and who can substitute for Fanny Li in her absence or work with her when 
a secpnd viewpoint is desired. Ms. Jenhifer Yip will be the second director for your engagement. 

It will be the responsibility ofFllnny Li and Jennifer Yip to make sure that your management receives 
good services. They will, as desirable, call upon· other individuals with specialized knowledge, either in 
~his office or elsewhere in our Firm. , ' 

,Our;Ro{e as Auditors 

Conduct Oft/If!. Audit 

As auditors, our objective 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 accordance with Canadian generally accepted accounting principles. 

At the conclusion of our audit, we will submit a report directed to the shareholders containing our 
opinion on the financial statements. Ifit appears for any reason that we will not be in a position to render 
an unqualified opinion on the financial statements, we will discuss this with you. 

Cont'd 2 .. .1 
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It Is possible that we may determine that we cannot render a report or complete the engagervent. If, in 
our professiona! judgment, the circumstances require, we will notify you of our resignation from this 
engagement which shall conform to all applicable laws. 

Qur 'aUdit wIll be made in accordance with Canadian generally accepted auditing standards. We will 
ptanand perform audit procedures to obtain reasonable assurance as to whether the tinanclalstatements 
are fri~e of material misstatement. This will include examining evidence supporting the amounts and 
disclosures In the financial statements. An audit also includes assessing the accounting principles used 
and significant estimates made by management, as well as evaluating the overall financial statemellt 
presentation. . . . . 

". 

" 
We will consider your internal control over financial reporting solely for the purpose of determining dIe ,~ 
nature, timing and extent of auditing procedures necessary for expressing our opinion on the financial 
statements. This consideration will not be sufficient to enable us to render an opinion on tlle 
effectiveness ofintemal control over financial reporting. 

" ' 

Our audit is conqucted primarily to enable us to express an opinion on the financial statements rather' 
than to identify all errors, fraud and other, Illegal or possibly illegal acts, significant weaknesses in 
internal control o'r otherlrfegularitles. In addition, because ot'thenature·~ffraud>.including attempts at 
concealment through collusion and forgery, and audit designed and executed in accordance with 
Canadian, generally accepted auditing standards may not detect a material fraud. If we identify 
non-trivial misstatenlents in the financial statements, we will bring' them to your attention as proposed 
adjustments. 

During the cpursc of our audlt~ if we identifY the following matters, we will communicate them to the 
appropriate level of management and the Audit Committee: 

• misstatements, other than trivial errors; 

• , fraud; 

• . miSstatements that may cause future financial statements to be materially misstated; 

• illegal or possibly illegal acts, other than ones considered inconsequential; 

• significant weaknesses in internal control; and 

• certain related paIty transactions. 

Cont'd 3.../ 
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We will also make notes of any other matters that we believe should be brought to your attention and 
will communicate them to you. These might include. comments on internal control ,procedures, 
management information systems, accounting policies and other client service matters. Audits ctb not 
usually identify all matters that may be of interest to management in discharging itS responsibilities. The 
type and significance of the matter to be communicated will determine the level of management to 
which the communication is directed. 

Throughout the audit we will also be communicating with the Audit Committee on matters that bear on 
.indepl?ndence, matters that pertain to planning and executing our audit and any other matters In addition 
to those Identified in the preceding paragraphs that we feel should be brought to their attention M 

required by Canadian generally accepted auditing standards. 

We may place reliance on the work of a specialist who is a member of our Firm. We will communicate 
with them either verba\1y or through a separate engagement letter the nature of our reliance as well as the 
requir,~ments and responsibi lities of both parties. 
,. .f 

./ 

111e viQrkl~g papers prepared in conjunction with our audit are the property of our Finn, constitute 
confidential information and will be retained by us In accordance with our Firm's policies and 
procedures. 

Professional and certain regulatory standards require us to be Independent, in poth fact and appearp.nce, 
with respect to the Company in the perfonnance of our services. We will communicate In writing to the 
Audit Committee any relationships between BDO McCabe Lo limited (including its related entities) 
and' the Company (including its related entities) that, in our professional judgment; may reasonably be 
thought to bear 'On our Independence. Further, we will confirm our Independence in writing. 

Any discussion that your repr~entatives have WiUl professiona1 personnel of our Firm regarding 
employment cou ld pose a threat to our independence. Your recrul tment of an engagement team member 
from the current or prior year's audit in a financial oversight role may compromise our Independence. 
Engagement team members may include current and furmer directors and staff of our Pirm, other 
member firms of BDO International and other firms who work under our direction. Therefure, you 
agree to Inform us prior to any stich discussions so that we can implement appropriate safeguards to 
maintain our independence. 

Further, Canadian regulations and ollr independence rules require us to ensure that all professional 
services that we may provide to any entities In' the corporate group are pre-approved by the Audit 

, Comn}ittee. We agree not to perform any services without the pre-approval of the Audit Committee. We 
agree 'to Implement appropriate policies and procedures to ensure that any services that we are asked to 
perf0t;m receive stich pre-approval. ' 

Cont'd 4 .. .1 
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{S~bttit1tF!'*~,t;fjJIt~f,J 

COlif{!ct o(/fl{erests 

We provide a wide range of services for a large n~~ber of clients and may be in a position where we are 
providing services to clients in the sam1 1ndustry as you who may represent· competing commercial 
interests to you or whose interests may otherwise conflict with your own. We cannot be certain that we 
will }oentit)r all such situations that exist or may develop, and it is difficult for us to anticipate all 
situations that you might perceive to conflict. We therefore request that you ootity us promptly of an)' 
potential c?nflict affecting the engagement contract of which you are, or become, aware. 

Where the above circumstances are identified by us or you and we believe that your interests call be 
properly safeguarded by appropriate procedures, we will discuss and agree with you the arrangements 
that already may ex.ist or that we ,will put In place to preserve confidentiality and to ensure that the 
advice and opinions which you receive from us are wholly independent of the advice and (:)pinions that 
we provide to other clients • 

. ConddelltlalJtv 

We will maintain the strictest confidence with respect to any client's or former client's infonnation. 
Accordingly, your confidential information will not, without your conseQ,t,,· be disclosed to any 
individuals in our Firm beyond those who are in the region through which you etigagedour services and 
those individuals from other offices who are involved In performiog services for you. Nor will it be 
disclosed without your consent to anyone outside the Firm, with the exception that we proceed on the 
basis that we have your CDnsent to disclose information required by jUdicial, regulatory or professional 
authority. 

Practice b'SfU!ctlOftS 

As required by legal, regulatory or professional authorities (both in Canada and abroad) Dr by Firm 
policy, our client tiles must periDdically be reviewed by.practice inspectors to ensure that we are 
adhering to professional and Firm standards. We will proceed on the basis that we have your consent to 
provide our files relating to your engagement to th·ese,practice inspectors for the sole purp?se of their 
.lnspe~tion. 

Role of Managemen t and Board of Directors 

. Fillailclai Statements 

The preparation and fair presentation of the financial statements in aocordance with Canadian generally 
accepted accounting 'principles is the responsibility of management. This responsibility includes but is 
not limited to the maintenance of adequate accounting records and internal controls, safeguarding of 
assets; selection and application of suitable aCCQunting policies and appropriate disclosure of. financial 
infolToation in the financial statements, 

Cont"d 5 .. ;/ 
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(n response to any non-trivial misstatements identified by us during the audit, management is 
responsible for recording adjustments to the financial statements or otherwise cotlcluding and 
confirming in Ij representation letter provided to us at the conclusion of our audit that the effects of the 
unrecorded adjustments are, both individually and in the aggregate, immaterial to the financial 
statements taken as a whole. 

Management and staff wi.ll make available to us whatever records, documents, analyses and other 
information we request in connection with the efficient conduct of our audit. 

It is the responsibility ofthe Board of Directors to ensure that policies are in place for effective corporate 
governance, and to ensure that all unusual and material transactions during the year are properly., 
approved. .f' 

Fmud (Iud Error 
, 

Management is also responsible for the following with respect to fraud and error: 

• the design and implementation of internal controls to prevent and detect fraud and error; 

• an assessment of the risk that the financial statements may be materially misstated as a result of 
. fraud; . 

• providing us with information relating to fraud or suspected fi'aud affecting the entity Involving 
management, employees who have significant roles in internal control, or others, where the fraud 
could have a non-trivial effect on the financial statements; 

• providing us with information relating to any alJegations of fraud or suspected fraud affecting the 

• 

. entity's financial statements communicated by employees, former employees, analysts, regulators 
. or others; and 

communicating their belief that the effects of any uncorrected financial statement misstatements 
aggregated during the audit are immaterial, both individually and in the aggregate, to the financial 
'statements taken as a whole. 

Use and Distribution o(Our Reeort 

The examination of the financiid statements and the issuance of our audit opinion are sQlely for the use 
of the Company and those to whom our report is specifically addressed by us, BDO McCftbe Lo 
Limited makes no representations of any kind to any third party in respect of these financial statements 
and we accept no responsibility for their use by any third party, 

".~ 
'" 
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If the Company plans Bny reproduction or publication of our report, or any portion of it, in an annual 
report or other document, including electronic filings or posting of the report on Ii web glte, copies of 
masters' or printers' proofs of the entire document should be submitted to us in sufficient tiine for our 
review and approval before printing or posting, You also agree to provide us with It copy of the final 
reproduced material for our approval before it is distributed. [n addition, to avoid unnecessary delay or 
misunderstanding, it is important that you give us timely notice of your intention to issue any such 
docul1lent. Also, our reports should not be included in the SBDAR electronic filing system until you 
have received written approval and a signed report from us, ,! 

In addition, the audited financial statements and our report thereon should not be provided or otherwise 
, made available to recipients of any document to be used in connection with the offering of securities, 
(in~luding securities. offerings on the Internet) without first submitting capies of the document to us i~' 
sufficient time fQr our review. In these cases, regulations generally require certain communications 
directly from tile auditor. such as a consent letter and comfort letters, Before we can issue such 
correspondence, we need to carry out additional procedures In accordance with standards established by 
the C\\nadian Institute of Chartered Accountants. 

Mafl(rgemellt Representatiolts 

At the conclusion of the audit, management will confirm in writing the representations made to us in 
connection with the audit. 

, f.ersofl(ill1t(Ormqtloll 

It is acknowledged that we will have access to all personal information in your custody that we require to 
, complete our engagement. Our services are provided on the understanding that: 

• you have obtained any required consents for collection, use and disclosure to us of personal 
,<information required under applicable privacy legislation; and 

• we will hold all personal infonnation in compliance with our Privacy Statement. 

Cont'd 7 .. .1 
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Electronic Commu IIlcalloltS 

During Ule course of our audit, we may be required to communicate to you electronically by em{lil or 
through the Internet. In some instances, electronic copies of your finanelal statements may be sent to you 
electronically or may be required by a regulatory body, As you are aware, there is security risk attached 
to these electronic communications (including human error). Please communicate with us regarding any 
issues or concerns you may have in this regard. 

Our professional fees will be based on our regular billing rates which depend on the means by which an« 
by whom our services are provided, plus direct, Qut..of'pocket, expenses and applicable Goods add 
Services Tax, and are due when rendered. Fees for additional services will be established separately. 

TIle a,udit fee will be billed to the Company by three equal instalments which are generally billed upon 
commencement of the fieldwork, withdrawal from field by audit team and submission of draft accounts 
respeCtively. 

Dispute Resolution Procedures 

If an), dispute, controversy or claim arises in connection with the performance or breach of this 
agreement, either party '!lay. upon written notioe to the other party, request faoilitated negotiatlons. Such 
negotiations shall be assisted by a neutral facilitator acceptable to both parties and shall require the best 
efforts of the parties to discuss with eaoh other in good faith their respective positions and, respecting 
their'different interests, to finally resolve such dispute. 

Law and Jurl!i.dictlol1 

The ~greeinent evidenced by this letter shall be governe<!in all respects by the laws of Hong Kong SAR, 
It is also irrevocably agreed between us that the courts of Hong Kong shall have exclusive jurisdiction 
over any dispute including II counter claim or set-offwhlcb may arise in any way in connection with, or 
in any way touching and concerning, this letter or the agreement evidenced by this letter or the legal 
relationship established by this letter. However, notwithstanding the above. where the Company carries 
on business in another country and disputes arise in respect ofthat business we shall reserve the right to 
take appropriate legal action in the courts of that jurisdiction. 

The above terms of our engagement shall remain operative uotil amended, terminated or supersede<! in 
writing. 

Cont'd 8 ... 1 
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BDO McCabe Lo UntIted 
CP.rtIfied Public Acmuntants 

.it f:U-t1t1iji *;rt rJf;ff nvk~ 

The Audit Committee 
Sino-Forest Corporation 
90 Bumhamtborpe Road West, 
Suite 1208, Mississauga, 
Ontario Canada L5B3C3 

De<ir ,Sir I Madam: 

25th floor Wine On Centre 
III Connaught Road Centra! 
lione Kone 
Telephone: !Sn12541 5041 
Facs[mUe :1652)2615 Z219 

,.$f"tIl';t't 111 it 
>i<..t-t IU 25 ;It 
'f!:tIi 1 (852) 2541 5041 
fft.n. : (852) 21.\1') 2239 

We have audited the cOnsolidated balance sheets of Sino-Forest CoijJOradon (the "'Company"). 
as at December 31, 2006 and 2005, and the collllOlidated statementw of income, comptehensive 
income, retained earnings (l.Jld oash Bows for eaQb of the yeat'S in tne two-year pi(riod ended 
December 31, 2006. Our reports to the shareholders were dated March 19. 2001 on the financial 

, statements for the years ended December 31, 2006 and' 2005. Our report on the financial 
statements for the two-ye'iir period ended December 31, 2006 is 10 be. inoluded in a short fonn 
prospeoms (the "Prospectus'? ~elating to the issue and, sale of 13,900.()OO common shares of the 
~mpany, to be filed by the Company under'the Seourities Acts of British Columbia, Alberta, 
Manitoba. Saskatchewan. Ontario, Nova Scotia, New Foundland and Labrador, New Brunswiok' 
·and Piince Edward Island. 

In order to consent ,to the use of o~r audit report in the Prospectus, Our prof~5ional standacds 
require that we carry out certain procedures including Ii review of the Compi\uy's interim finanoial 
statements for the three months ended March 31; 2007 and 2006 and any otherioteritn financial 
statements that may be IGSued. and II review of 8ubseq"ent eventw and transaction~up to the date 
the _Compafiy files thefioal prQspectus with regulatory authotities, We are also requin:d to update 
our, communications· with the Company's legal counsel and obtain representations troin 
niat~agement similar to'those we customarily receive as part of our annual audit. . " . ' 

In connection with the proposed offering of securities, we understand tllat'the underwriting 
a~emeut will provide that we perfonn certain procedures for the purpose of issuing It comfort 
lettrr.r to Dundee Secul'ities Corporation, crnc WQrld Mi:u'ket& Ino~ Merrill Lynoh Canada, InC., 
~S Soouritie8 Canada [no., Cre4it Suisse Securities (Canada) lno., and Haywood-Securities Inc. 
(collectively. the "Underwriters'? Tbe comfort letter would make reference to our audit report and 
our review of the unaudited interim finanofalstatements issued up to the date of the ProspectuS, 
mtd set out the procedures perfunned at tho Underwritera' request IUld the,results of perf'o~ing 
those 'procedures. In additio~ we understand thafthe Underwriters have requested that we attend a 
m~g (the "due diligence meeting")' at wbioh the UndeiWriters and the 'Underwriters' legal 

, coupsel wish to ask us certain questions in connootton with our andits ref~rred to above, and that 
YOll have agreed to grant such request' . 

~" ,We Ul,\derstand that the Underwriters at'c experienced underwriters and will be oanying out 
olbar procedures they ~eem appropriate to obtain wb,atever information they beUev,e is· necessary 
to 'complete their investigation of the financial affairs of the Company. Our audits of the 
Company's financial statements referretl to above were not carried out' fur the purpose of such 
investigatioDt and our auditors' reports, our comfbrt lettert and the answers that -We may give for 
~e ~ue dlUgence meeting questions are not to be relied ~pon for that purpose. 

COnt'cl ... J2 
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, ' In accordance with professional standards, our audits were carried out solely for the pUtpQse 
of providing us with sufficient appropriate audit evlden~ to support out opinion on the financial " 
statements referred to above. There is no assurance that the procedures we perfonn fur purposes of 
the oomfort letter and our responses to the due diligence meeting questions wnt address aU of the 
questions that the Underwriters and the Underwriters' legal counsel ijlay have. You shoul~ be 
aware that thDfe could be sensitive matters that the Underwriters and the Underwriters' legal 
counsel may ask us to address either In the comfort tetter or during the due dillgenoe meeting that 
could affect the outcome of the proposed offering of securities. Unless otherwise instructed by you, 
we sball attempt to perfonn ali of ~e requested procedures and answer due diligence meeting 
questions that are consj~ered by us ap~ropriate. 

You acknowledge that we have no responsibility to you if the results of our procedures or our 
answers to duo diligence meeting questions result in tennlnation of, or ohange in. the proposed 
seouiitles offering or in misuse of any confidential infunuation disoussed at the mceting. You also 
aoknowledge that you bave requested US to co-opemte in every way with the Underwriters and the 
Und~rwrlters' legal counsel, 6y perf0!Fl{ng the requested procedures and by answering any due 
diligence meeting questions they may ask tbat are ~nsldered by us appropriate. . 

·You also agree to Indemnity and hold harmless BDO McCabe 1.0 Limited and our personnel 
from any claim by the Underwriters and the Underwritel1' legal ,oounsel, or any other third party, 
that arises as a result of our oomfort letter or our responses, to qUe:>tidns posted for the due 
diligence meeting. " 

We shall advise the Underwriters and the Underwriters' legal counsel that infonnation 
aoquired by them in our comfort letter or as aresul~ of our resPonse:> to their due diJigenc6 meeting 
questiorl~ is confidential and is to 00 used only in connection with the securities offering referred 
to lIbove. 

Our prof((,Ssional fees will be based on our regular bflUng rates whioh depend on the means by 
which lUld by whow our services are provide~pllW dir~t, out-Qf-.pocket, expenses and applicabJe 
Goods and Services 1ruc, and are due whWl rendered. Fees for additional services will be 
established separately. 

The fee will be billed to the Company by two equal Instalments which are generally blUed 
upon submission of the draft comfort letter and mtbmisslon of the signed comfort letter 
respectively. 

'If any disput~ con1rQversy or cWm ,unses in.connection with the performance or breach of 
this" agreement, either party may, upon written notice to the other party, request fllOllitat~ 
negotiations. Such negotiations shall be assisted by a neutral faoilitator acc<)ptable to botb parties 
and shall require the lxlst efforts of the parties to disbuss with each other In good faith their 
respective positions and, respecting their different interests, to fmally resolve such dispute. ,"'" 
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The agreement evidenced by this lettev shall be governed in all respoots by the laws of Hong Kon~ 
SAR. It is also irrevooably agreed between us that the courts of Hong Kong shall have exclUl!ive 
juri~dlction over any dispute including a counter olaim or ~et-<>ff which may arise in any way In 
connection with, or in any way touching and concerning, this letter or the agreement evidenced by 
this letter or the legal relat.i'onship established by this Jetter. However, notwithstanding the above, 
where the Company oonies on business in another country and disputes arise In respect of that 
business we sbalt reserve the right to take appropriate legaillotion in the courts of that jurisdiction. 

. Plep.se confirm your understanding and agreement with the fOflj8oiog by signing and dating a 
copy of this letter and returning it to us. . 

Yours faithfully. 
BOO McCabe to Limited 

We have read and accept the foregoing understanding, 
For and on behalf of Sino--Forest Corporation 

By Date _____ ~_ 

"I , 
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.~+'(q,i¢.'" III ili 
r'J:,.~ it -:l' 2!Nl; UlPO SDO M~CE\h~ 14, [Jml~~d 

C~IlUll!a publ!q A«oliflti)l\t4 

4~ ~~-tit'i(t'*,lffFJf*,fiV~~ l1itns*tlIfa 
'f.IilllP~r;ljf(il (65lP,"4" 'Q41 

~~~ 1 (~5211,5~J '04,1 
IH- ; (852) 2615 2239 

'July 4, 2fJ08 

Tire Buard ''ll'f·D.1fec~~t8. 
Sirt('J·:Formt c.orporatiol1 
90 ~!Il'I'ltllor,pe RG'ad West, 
s'\'dlo t.20~1 Mlti~jflS\ltlg~; 
O~t'adb .Orm.ada . .t.5R3Qj 

f'1ii:lS1mlle 1'lam'21m ~:m 

~ ha:V0 Ii:U~ted the COilsoUdiited balsllCe: sheets· efSino.potest C'iJl"pbrati'QIl ~t:he '~Qmpt}W,) 
-as at 'l)eC\embrui 31., 2006 Illid 20(l5, and the C1jmlQlidl,\ted stat{lmenttf of j;aoome, oO'lllp.rehl,mel\te 
.lucQm&1 (ctahwd e.art\111go pud oash flows for each of the yelml iu mil tWl;J"'Ycar P.erlQ~ Mded 
tJec6ft\oer 31, 2006" Our repQrt to the s.h'af.i!1IoJdef6 Was'. dat~d ~r0h 19,2007 01\' the fin'l:llt'oiru 
lltatetutmtll for th~ y.tars ended D~l;1ember aI, ~.06 amt 20(:15. Our rep.ott C1il tlt.ei fintiftolal' 
lllil.tel1lenfS"[ct": tho ~wo·y.ear periGo, en~~ D.~entb.er :3-1, 2ua~. ts: -to be melbd.6d in l\ ~~l'th~ 
n1etl1()rM~u.b1 (the. ·jo'®ri'Qg :Meii1Qrl:llf~tlQJ.")i .nU~mm tQ ·tlW ,ltJ.l'QPopdlt .iS~~ 'Qf Ul~ <liJ~l1~bl~ 
~:en:{Qr n'Oteai pf tlw C'<Wl,tlb:n.y,.w· b.e; f.lied b}' .~'e. dQ~p~Y\U)~¢t'~ :$twtlti$ A~t~.J)f B,rJfmh 
.~tl,j~bta. .M~rtal Mlurlt@~l1t O..ntar16, SIli1k;a.tp:1X9'~, 'Qu~:ee.,:ll-fo\~!I S,CQffl:l, 'Neiwf.Owldf~ud and 
·t.abr.'liiilQr,.1'f~ J,:lt;UJ.illW'lek··lI.nd. P.rln~() EQw;ljl'd:Ma.M.8.I1·lWp.tillPniltl('. . 

. IiI. $)tdG~. :t:q oj):q~~~' to ,Qti! 'pt.e: ~f! 'Our Il.pdii· ~"p61!f.: ·th, thl" 0f.f:e-cilW ·:M·¢tti:Cll:l\'~tti:!.l:ni. bUF 
p,l'o:felwlt:mnl lfta'l\~ii,i'4$ .r~t'1i~ t.ll#t \V.~ 1'18I1:'tf. ~u.t ~rt3:ln ·prQoeflUX'.d/I, ,1b:~lo:4trl'g iI' ~'r1,l~ df tl;t~ 
CO~plfnr'.& Q(1u&6lldat:e.d f)/j.!t4pia1. !ifutement~ fot Ul(~·1tlt~0 mouth8 enaed: J;tmoo '3.1 2~Q'lall-d 
. f6!1lltW ~,8ti'bsaQlleflt e:veli~ iUtd. .tmtl8actt!'l:ll~~ \if) tt;l:'the i'lat(; lfl~ CmnPl'Ifo/ ttl~:fli.¢ (mitt P¥g~p~clu& 
·with' '~llit-O(Y l1u~'9.rltl~. We ate.' tdllQ. te9.~d eo -q,p.dllfe QUr, eOtl'¢i\1.Ul~t.tOtllil with the 
eOnlplilf}/fs J~git e(t~~QJ. 1ilJi.'l 'ootal,n ~Fegentatjonll frOm rtl1i.rt!lij'.0m,eijt ¢{inilar to those W6' ' 
-ouatOmmily rcc(ijV6 O'8,pm't of o\lr \\!Wuol alld.i t, 

In aOfUleGtinn w-iih tho·pro.!?osed off'erli~t- o£ ~PQ(i,(1tiiSlI, we ·~det3t«n.i:l'we wHLperform.oettlliil 
'pr(>C~~{I}3 rur th.(I:pwp~e, of issuio's. .It QI)llif{)rt te'tt.e.1' t\l M&,iidU lqn:01i. J1.~ri!:~, F~~r & Sll'liih 
hioorporaf\::d (tb'\) I\V~tl~rwtilteI"). The CO'mfQtt lettel"woold make re~:r<mee t-Q allr «ulfit rep.ort ani:! 
19~ f-MC\-Y oOne. lIl1AIl'd.ite:d)hte'(ibl e~nsofldated fllllll),'olllllltatoments, <me set Qut fheprtl!;l~d\it6s 
:p~~.fOtro.~ Al;. th~· t1nd~l1s;rlf6t'lJ '(6!!~~~ a:fi\:l. th~'W,~qlts ef.ptll'fontlii,&. t1H~Be·f'li!il'llelJlU'eS'. 111. 'l!d~itwfi, 
We l\lI.d~Gl~ID1~ that. Ibl!' Ub,derwrit'e,t bM: 're,queste<l. tttat we (\ft~.ild a' tneethtW (the' Il'du~ tfili:glJn:oo· 
m!(ettng',' at wbi0h th-e. Underwrlte.r attd it~ legUl 'l)ol,lfl'llel wMJ t(,I' aSk l!'G (lXlr1am qttestiotts 'in 
'G?I~~tion wIth oUr l1udits'I'<ifel1l'ed tflll\bG.ve,·lU1d·tha.f;Y,Qu haye iigreed to grantsu.ch r.equest. 

We iUfd~6tand Ihat: lli~ Ulld'erWrlter Is un e.xpe!':i~floed underw.dter IiI1d wUl b~ .caw.rj.llg ~l1t 
other {J",o~mt;$ it deems appropdMe: tQ Qbtlilh wh~te~r ll)fOl'!:l\~i1btl:·, It !2~ii~v-e8, is Jleoo~81UY -to 
~ompte.t~ ~~ir .iny.e~ijgatfol1 af-the f~uru:«lAl affafrs of !l10 Corn~.an:r. O'lli' Iltfdlt:s· Ilf me 0; . 
$'o.n(lQlldll.~d ti1,lAntUul, ll~llt!'lm(;llltf' i'1#~rte'd to abQv~ 'WW:.t:I nl1t tlanioo. Ql:lt.:fQI: thP ptupd.s./l 8.u4ilh 
inve8tl'g.a.ti.~n,. and OUf'.tJ.UdqQfSI r~¥'0m.l !iI.(}r c~fqit.l~tt~) -ru~.d·tlle.altsw.eGl thut we ·may giVe fOT 
the «un dillgMGe mee~m8 quelltions."lifluloltQ be''rtilleQ.llp,¢1 ~i1f that'Initpp6llf. 
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~D'O 
B&.QM~be- i.q urriit~d 
eettl/le4,pqbllcA«(lU~(-a1l!6 
~'fisMt1tirff;"* ~Nf:jf ~1A1,,~ 

Ii. 

to aooordnnce willi professional tlUindi{fds, f1ut audits were cUftlcd Qn~ swtety fer the ptl!?p08e , 
9f providing us with :J\dflclent IlpPfQi»~,ate Il.\ldit (wtdence 't:Q slippblt' opr ouJlIietl. (i/O the 
!JO',j'~oUdnted financilil Btatem.ent~ r0'f~ed to above. theft is no M8uran~ thaffij$ poocelltires we 
perform for pUrp'OS63 of the ,oomfort letter atldour !'esponses :to the du~ dfligj.llJc~ m~~t.lng 
ql;(estkms w11l address 1111 'Of'the queptJQllS that file Unddrwri~r and Its (e~l ~tlnsal mil)' have. Yell 
shotfld be aware tllat 'fhe~ could he sensl~lv6' matters th~t tire tIndenvrl~r IQ)d itJ legal oo\llltlel 
ronyask tiS tf) adilres& either in the cQmfGct letter d\l~d1fllten~ lilt~Q'~ thllt c.ould, 
uffi:ct the- ~lUtcbln.Q 'Qf the PfOpq.sad 0ffbring of J~1l8 oU\.6J:Wise. in~tf\lottld by Y(JIl, WI;) 
shall, 'aft~tilpt (0 pejfQ(i'Il i\U ,of, $:1' r~e,ste(1; 'Pl,'elledtll'e$ aad 'alJ8W,~i ,dut\ dtII~flce nw~tiUg 

,. , 'qll:esllons, th.at,~~ ~mw1~~rett byuiHJ..t1Propt.hj~, ' 

Yo.~ Il.~O'wl~d1:l:6 ~hat we J1aye l 0:0 r~~rofi$lblIfW tp' 1b\.l: (('tile .t<muJlli of ijqt [:JrQ.e'ed\1l$ or. ~ 
,Ii.niJwet6 tti {JUG, ~~M~..l1;1~.e(fn~'ql(est1on-$ rc~ult iiI tel'nlJnntit:ln ,Qftor ,~g6. hlt 'tlt6 9,t4p¥i~l)d 
. 3f.1~,U'itla1rD.fth~rl'lg~t. .. b.t m'i~l!aii" (;if. P.!iY' cenildenlt"l W£Otll'lllt.(01t dis(lU'sslld ~ tltc"tneli¢lnij,. ¥t'I\l rJiitl 
,8ok/l.owledge th"t, y.l:iufl'il.:V~ requeste,d us. eo (jo·~perift~, in ,t1iVewwiU' w~th the' UniJarwBter. WId, it{r 
lennI QOUUl1tlf,by iletifQI1ll1l1g t1tQ [(i:q.uestod pro,oe'd\lre$ 'aiJtl ~y 1I~l'Iwetfug any due, <lirtgenae 
m~tfng quesd/;!,M tlUly may 'nsk tbnt.ll.\'~ QO(111id,ered b.r \Ii! apprwcprialo .• 

You "I~" ll8Wo .1;'0 :{nd'OmnifY and, 'hQld '/t\1f:lU!OIl3 aDO MQCab,o L;o btm'i:~l"d <m4 Olfl' pefstm~el 
'ft()ii1 imy pJn:fm b¥ tile tJml~i'\vrAter -and ,its legal ~Qunaelj fir ,any' oth<lr· third p~, tnltt,ntiisi's as ft 

result of our coh\fQ/'t ~~tter or outrellp00,8os'1o' q)l~8ti9ns post~(rfor the due dU1genllo:mceUitg. 

Wfllib~ll:ad.ljfsb the UndeMnll;lt Ililif,)ts: l~gal (I()\)t}abl tl:wt:mfomtatlott acq.u1r.ed by them In our 
!:lQm'l.'brt llrtter or as It N.lIuft ofEJur te,$P,Oi\81'~ fa theIr' ®'a dm~elJ.oe meeting, quO's'tm,UB 'is 
cO~f(d:e(l.tiid and i»- fO, b~'u8ed onlr.ln 'ooOOClotitm wHU :t1te se.Qutn.t~i!:Qffer.it1g refented t~ a'buv:e, 

, Om' pt;o:fu8!liwn.d f~1I wtU t1V ~Ml'a {;in dune,gufllt biHitig rat~ wltlott,,d:epend qn the m.e.ans bf 
':wl4i~h niJd by-whom P'Ur 86IVJ~8I1tepra"iQcdi 'pllfS d~, Qut-of.p'Odl:et e~pens~li:and I\Npli~ble 
G00ds and, SerYlees 'Dur. (if any)! and ~ due 'when rendeted, P\lOil fur a:ddttIol1n:ll!~rvlc'OO Will 110 
elll~blished 5eparnMy, 

1'.110 fee wfU bli billed tQ tho Compim)' by 'Ms:l ~q~l ~~~?tlm:ent~, wMGb l'Ite,:~n~~tillY bltW: 
l'p.oh .flul'irrtir;s{C!l1'l. Qf tli'i' df~ft ~mf0it' lEi.f&1 'a114 sUD.i't:li!t~(qli at mfl< Sisti¢:, ,~tor:l: le~r 
r~paotlve1y, . 

, If DIlY dispute:, oonti"(,i.ve'rsy i:Jr cJII:hu iIr..w~sht eolUllrotton wi1l1 fue l1~Qtl1.l~u..(le ;I!ll: bOl'Sel:\ 0f 
thj~ a~~meb:f, a.itMr ji.atW' ma¥, upon written nQti{;b to tU~ Qt~e.i.' p,aXlW>' ~\.{ejit, fa\:!U\tli~~t1 

,negotiations. S~oh negptjafiGllS s,11all be'll.S{!iIlWd by It n()utrnJ'.fh.cUita('I)t 1I.($e~.abl\1 m bpfi1 piUileS 
fW,u s~all requrre the: bi}8t efibrts of ale; partles bJ dlscuss' wltb ellPh otner ill good. rut.& tbelt 
reap,eoUye v()slttons and, respaoiism their ditferent interests, to finally tesol'V0 s.uob, dispute. , 

Cot\ttd 3,.,j 
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P1l.ge 3 

BDO McCabe f.,o Ul,1ljted 
C~rtlUetlI'UlilkACOJUQ\~~I~ 

.It,~~.1t 1'it I1lf '* 1-t;f(' r~~i) 

'The'ngteell):llnt twid.¢n~a by tIus lcm6r :shall be g()vernoo in all rellpeeti; by'the law~, i:lf TlOng Kong 
$i\.R.lt.la nlso m,evpuab1W agr~d betW~en U$ filM tl)e cdurW ofHoflg,K:ong shall nave exptRs)¥e 
j~rl6diotion ov.er any df5P\'lt.,'!n:eludiQ~ a cO,llnter'oltrl.m OJ' l!et--01itwht~h,m.ay ~ise in My way i'll 
,~C!,nn~ctt'qnw~thl or in any 'way touobl!l~ endool\~rriJnm :thI8Iett~r ~r th~ ~eement 1)\lldeN~ed by , 
this j~,f.f:eJ:' gr to; legal re:l~t~nshiv b&.(atlliiili\ld bytlrfill'etter. 'Ht)W6V61.', )1.QtWtth,sftmdlng t~e abov~, 
w,~6re the Cumpan)' oarries 011 \lusms ,in another 'QQU,/ltty and di-sp\{tes arise in respect of that 
bu.sin:e'S5 w.~ ~hnH 'res.eNe the dglifto take nppl'oprl.a~ loglil a()ti~n i~ thecoiltts O'f'thatjurisdictlon. 

Please ~Qntitm your 1l11~st'<l\\dI118Ilt1d 1lgl:'Ol.'Il1Xent Wittl'the foregoing 1;)' signing and dlltil1,g a 
,~opy'ofthls latter alld. retlU1lmg. it to us .. 

YO\1rS faithfully, 
.. J}'PO M~Cabe Lo Limited 
',0_. J.-I.II. I, l-> , 

, . ~ ~~ fAN ,:..(~ 

Oat~ ~_l ,......6 _,W_L_?_OD_B _ 
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it f1t# tf" ;ft1ifilf f~/~~ 

May 15, 2009 

The Board of Directors 
Sino.Forest Corporation 
90 Sumhamthorpe Road West, 
Suite 1208, Mississauga; 
Ontario Canada L5B3C3 

Dear Sirs I Mesdames: 

66 ~5th floor Wing On Centre 
III Connaught Road Central 
Hong Kong 
Telephone: (652) 2541 5041 
facsimile ,(8~2) 281 ~ 2239 

201l> Floor CentJal plaza 
18 Harbour Road Wanchai 
Hong Kong 
Telephone: (852) 2877 8500 
Facsimile: (852) 281 ~ Z239 

Our ref :523581SH0509 

.fi-if.-fl1Ht'l' III fit V 
,j:.*'1'~25~ , 
't"U- : (85212541 5041 
~.Ji. : (852) 2815 2239 

irif.ififif.i'ti! 18i1t 
'l'~~}~ 20~ 
't"U- : (852) 28718500 
~.Ji. : (852) 2815 2239 

We have audited the consolidated balance sheet of Sino·Forest Corporation (the "Company'1 
as at December 31, 2006, and the consolidated statements of income, retained earnings and cash 
flows for the year ended December 31, 2006. Our report to the shareholders was dated March 19, 
2007 'On the financial statements of the Company for the year ended December 31, 2006. We 
understand that our report on the financial statements for the year ended December 31, 2006 will 
not, b'e 'jncluded nor incorporated by reference in a short form prospectus (the "Prospectus") 
relating to the proposed offering and issue of common shares (the "Common Shares") of the 
Company, to be filed by the Company under the Securities Acts of British Columbia, Alberta, 
Manitoba, Saskatchewan, Ontario, Nova Scotia, Newfoundland and Labrador, New Brunswick and 
Prince Edward Island. ' 

, For the purpose of the portion of the offering, in which, the Common Shares will be, offered 
in an international offering by Credit Suisse Securities (Canada) Inc. and"other underwriters to be 
determined later (collectively the "(jnderwriters"), an offering memorandum which includes the 
Prosp~tus (the "Offering Memorandum") will be issued by ~he Company. We understand the 
,financial staiefTlents of the Company for the year ended December j 1, 2006, will be incorporated 
by reference and our report thereon dated March 19; 2007 will be included in the Offering 
Mem~randum. 

I'n order to consent to the use of our audit report in the Offering Memorandum, our 
'professional standards require that we update our communications with the Company's legal 
coun~~ls and present auditors and obtain representations from management similar to those we 
customarily receive as part of an annual audit 

Iq connection with the proposed offering of securities, we understand we will perform certain 
procedures for the purpose of 'issuing a comfort letter to the Underwriters. The comfort letter will 
make reference to our audit report, and set out the proCedures petformed at the Underwriters' 
reque~~ and the results of petforming those proCt?dures. In addition, we understand that the 
Unde(.writers request that we attend a meeting (the "due diligence meeting") at which the 
Under.writers and the Underwriters' legal counsels wish to ask us certain questions in connection 
with Oijl' audit referred to above, and that you have agreed to grant such request. 

Coned2 ... J 
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We understand that the Underwriters are experienced underwriters and will be carrying out 
other procedures they deem appropriate to obtain whatever information they believe is necessary 
to ~mplete their investigation of the financial affairs of the Company. Our audit of the Company's 
financial. statements referred to above will not be carried out for the purpose of such investigation, 
.and our auditors' report, comfort letter, and the answers that we may give for the due diligence 
meeting questions are not to be relied upon for that purpose. 

In accordance with professional standards, our audit was"camed out solely for the purpose of 
providing us with sufficient appropriate audit evidence to support our opir¥0n on the consolidated 
finamlial' statements referred to above.' There is no assurance that the prOcedures we perform for 
purposes of th~ comfort letter and our responses to the due diligence meeting questions will 
address all of the questions that the Underwriters and the Underwriters' legal counsels may have. 
YOl.' should be' aware that there could be sensitive matters that the Underwriters and the 
Underwriters' legal counsels may ask us to aqdress either in the comfort letter or during the due 
diligence meeting that pould affeCt the outcome of the proposed offering of securities. Unless 
othe/'f.,'ise instructed by you, we shall attempt to perform a1l of the requested procedures and 
an~w~~ due diligence meeting questions that are considered by us appropriate. 

You acknowledge that we have no responsibility to you if the results of our procedures or our 
answers to due dliigence meeting questions result in termination of, or change' in, the proposed 
securities offering or in misuse of any confidential information discussed at the meeting. You also 
ackno\vledge that you have requeSted us to co-operate in every way with the Underwriters and the 
Underwriters' legal counsels, by performing the requested procedures and by answering any due 
diligence meeting questions they may ask that are considered by us appropriate. 

You also agree to indemnifY and hold harmless BDO Limited (formerly known as BDO 
McCabe Lo Limit~) and our personnel from any claim by the Underwriters and the Ul!derwriters' 
legal counseis, or any other ~ird party, that arises as a result of our comfort letter or our responses 
to questions posted for the due diligence 'meeting or conference call. 

We shall advise the' Underwriters and the Underwriters' legal counsels that information 
acquired by them in our comfort letter or as a result of our responses to their due diligence meeting 
questions is confidential and is to be used only in connection with the securities offering referred 
to above . 

. You will arrange for us to receive copies of proofs of the Prospectus and the Offering 
Memoradum prior to filing as applicable so that we may carry out the required procedures. You 
will also provide us with a copy of the documents filed with the regulators. 

. Our professional fees will be based on our regular billing rates which depend on the means by 
which and by whom our services are provided, plus direct, out-of-pocket, expenses and applicable 
Goods and Services Tax, and are due when rendered. Fees for additional services will be 
established separately. 

A'S agreed, the fee for the above scope of work amouhts to US$60,OOO. The fee will be billed 
to the Company upon submission of the final comfort letter. 

Cont'd 3 ... J 
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If any dispute, controversy or claim arises in connection with the perfonnance or brea~h of 
this agreement, either party may, upon written notice to the other party, request facilitated 
negotiations. Such negotiations shall be assisted by a neutral facilitator acceptable to both parties 
and' shall require the best efforts of the parties to discuss with eaCh other in good faith theit 
respective positions and, respecting their different interests, to finally resolve such dispute. 

The agreement evidenced by this letter shall be governed in all respects by the laws of Hong 
Kong SAR. It is also irrevocably agreed between us that the courts of Hong Kong shall have 
exclusiv~ Jurisdiction over any dispute including a counter claim or set-off)Vhich may arise in any 

-way in connection with, or in any way touching and concerning, this Tetter or the agreement 
evidenced by this letter or'the legal relationship established by this letter. However, 
notwithstanding the above, where the Company carries on business in another countrY and disputes 
arise in respect of that business we shall reserve the right to take appropriate legal action in the 
court.s of that jurisdiction. 

Please confirtn your understanding and agreement with the foregoing by signing and dating a 
copy 9fthis letter and-returnirig it to us. 

Yours faithfully, 
BD,O LIMITED 

-~ 

We have read and accept the foregoing understanding. 
For an on alf of Sino-Forest Corporation -

Date t\~ \S,01 

.
.I 
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I'BDO' BDQUmited 
Certified PubUc Accountants 

6a' 2~ Floor Wing On Centre 
11\ Collllaught RQad ~ntral 
Hong Kong 

-tm.-T-'jj;i!\..y IIli1t 
,,+:,~.yo(; 2Ht 

\ .tt ~1Ht ~ * itt rfpti I'lV.HJ Telephone, (85212541 5041 
facsimile ,(652)2815 2239 

'tlt" : (852) 25415041 
~.A- : (852128152239 

20'" Floor Cellual Plaz<l +I\!clffl'ltrl: it 16 ~ 
i'1.l,*~20.!t-III' Halbou( Road Wandlal 

Hone Kong 
Telephone, (652) 26113500 
F~lmne ,(S5212815 2239 

1: #' 1(652)26113500 
I*"A- : (852)281' 2239 

June i2, 2009 

The Board of Directors 
Sino--Forest C<>rpora~ion 
~O Bumbamtborpe Road West, 

, Siljte 1208; Mlssissauga, 
Ontario Canada L5B3C3 

Dellr Sirs I Mesdames: 

Our ref :52351lISfI060912206 

We have audited the consol!dated balance sheets of Sino-Forest Corporation (the "Company") 
a$ at December 31, 2006 and 2005, a"d the consolfdated statements of income, retained earnings 

l,and cash flows for the years ended December 31,2006 and 2005. Our report to the shareholders 
was 'dated March 19, 2007 on the financial statements of the Company for the two years ended 
December 31, !l006. We understand that our report on the financial statements for the two years 
ended December 31. 2006 will be incorporated by referonco in an exchange offer 'memorandum 
(the "Memorandumtl

) ftllating to the offer to exohange any and an outstanding US$300;000,000 
9.125% guaranteed senior notes due 2011 issued'by the Company. 

In order, to consent to the use of our audit report in the Memorandum, our professional 
standards require that we update our communications with the Company's legaL counsels and 
pres!)tit auditors and obtain representations from management similar to those we customarily 
re.ceive as part of an annual 'audit: 

~ connection with the proposed I)xchange offer, we understand we will perform certain 
procedures for the' purpoSl'), of. iliS\l!!.tg _ a comfolt letter to the dealer manager, Credit Suisse 
Seourities (USA) LLC (the "Dealer 'Manager"). The comfort tetter will make reference to our audit 
repoI11 and set opt the procedU1eS performed at the Dealer Manager's request and the resuLts of 
performing those procedures. lnaddition, we understand that the J)ealerManager's request that we 
attend a meeting (the "due dUlgence meeting") at which the Dealer Manager and the DtmLer 
Manager's legal counsels wish to ask us certain questions In connection with our audit referred to 
above, and that you have agreed to' grant such request. 

, We understand that the Dealer Manager Is an 'experienced dealer manager and will be 
ca.rr,Yip.g out other procedures it deems appropriate to obtain whatever information It believes Is 
necessary to complete Its investigation ofilie financial affairs of the Company. OUf audit of the 
Company's' financial statements referred to above ,will no~ be carried out for the purpose of such 
investigation, and o\lr auditors' report, comfort letter, IU1d the answers'that we may give for the due 
diligence meeting questions are not to he relied upon for that purpose. . ' 

Cont'd 2 ... .1 

~ 

" 
" 



533
I~DO BDOUtnited 

Celtl!l~d PilblleAcmuntants 

.tt*i-if-It*~fif:;fft1l*"J 

Page 2 

In accordance with professional standards, our Iludit was carried out solely for the purpos!70f 
prQvi~ing us with sufficient appropriate audit evidence to support our opinion on the consolidated 
finan!lial statf)ments referred to above. There is no IlSsurance that the procedures we perform for 
pu~s!i's of the comfort letter arid our responses to the due dlligonce meeting questions will 
address all of the questions that the Dealer Manager and the D~ler Manager's legal counsels may 
haV0. You should be aware that there could be sensitive matters that, the Dealer Manager and the 
Dealer Manager's counsels may ask us to address either in, the oomfort letter or during the due 

, diligence meeting that could affeot the outoome of the proposed exchange offer. Unless otherwise 
instructed by you, we shall attempt to perform all of the requested procedures and answer due 
diligence meeting questions that are considered by us ,appropriate. 

You acknowledge that we have no responsibility to you If the results of our procedures Of our 
answers to dUe diligence meeling questions result in termination of, or change' in, the proposed 
exo~ange offer or in misuse of any confidential Information dlsoussed at the meeting, You also 

• acknowledge that you have requested us to co-operate in every way ,with the Dealer Manager and 
" the D~ler Manager's legal counsels, by performing the requested proced(Jres and by answering 

any (J~e dilIgenoe mooting questions they may ask that are considered by us appropriate. 
I, ,,. 

You also agree to indemnifY and, hold hann!ess BDO Limited (formerly' known. as BDO 
McCabe Lo Limited) and our' personnel from any claim by the Dealer Manager and the Dealer 
'Manager's legal counsels., or any other third party, that arises as II result of our comfort letter or our 
responses to questions posted for the due diligence meeting or conference call. 

We shall advise the Dealer Manager and the'Dealer Manager's legal oo\ll1sels that informatloll 
acquired by them in Ol:lr comfort letter or as II result of our responses to their due dlllgenoe meeting 
questi.ons is confidential and is to be used only In connection with the exchange offer referred to 
above:' 

, "Ybu will arrange for us to ,receive copies of proofs of the Memorandum prior. to filing as 
applioa:"le so that we may carry out 'the required procedures., You will also provide Ull with II copy 
of the documents filed with the regulators as applicable. 

Our profussionalfees will be based on our regular billing rates which depend on the means by 
, whioh·and by whom our ~ervi\)es are provided, plus direct. out-of·llocket, expenses and applicable 
Ooods and Services Tax. and are due when rendered. Fees for additional services will be 
established separotely. ,. 

As agreed, the fee' for the above soope of work amounts to US$58,OOO. The foo will be billed 
to the' (!of/lpany upon submission of the final comfort letter. 

r£ lo. 

Cont'~,3 .. .J 
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. If any dispute, controversy or claim arises in connection with the perfonnan~' or breach of 
this agreement, either party roay, upon written notice to the other party, request ralilitated 
negotiations. Such negotiations shall be assisted by a neutral filoUitator acceptable to both parties 
and shall require the best efforts of the parties to discuss with each other in good faith their 
r~speotive positions and, respecting their difterent interests, !o finally resolve :mch dispute. ' 

, 'the agreement evidenced by this letter shall be governed in al~ respects by the laws of lIong 
Ko~g SAR. It is also irrevooably agreed betw~en us tl\at the courts of Hong Kong shaU have 
exclusi~ juri,sdiction over any dispute including a counter claim or set":Off which may srise in any 
way in con.nection with, or in any way touching and concernin'g, this letter or the agreement 
avidenCQd . by this lett~r or the legal relationship established by, this letter. However, 
notwithstanding the above, where the Company-carries on business in anothet country and disputes 
arise in respect of that busineSs we 'shall reserve the right to take appropriate legal action in the 
court.s Qfth~tjurisdlctl9n. ' 

, PJe.ase confum your understanding and agreement with the foregoing by signing and dating a 
'copy l'>fthis letter and returning it to us. 

,:'t-

Yourl! faithfully, 
BDOLimited 

/!4J1J L~ 

, .. ' 
.•. ~ 

, i 

an accept tlle foregoing understanding. 
eh If of Slno~Forest Corporation 

1 ~ lU" lUa\ Date ______ _ 

" -~ 
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oml~ Pub"«1\<;I;'llUotants 

4! ~t:it:~"~ 1)f;ij ;J.t~ ill 

II ~ CQnl\au~ht RO'iid~ntral 
HO)lg·~·~' 
WI~ph\l))le, (IMp~41. ~04.1 
FaOilmll~' ,i$5.21261~ 2i~9 

ti,1~ : (852)11541 ,10(1 
f~:Ii· : (l!5~) UI5-:im9 

-til:!-i';'1t~~ !lIUt 
'I'~~Jh20;ji. 

20" Fl.ilor ce~tTa'1 plara 
13:Haroour Road Wanchal 
fiongKClijg 
reJiJpnone, (852) 2an 3rorJ 
jra""Jmll~ I (352j 28'1 ~ 2239 

'ift~ ; r8$~) 21m 11500 
«::A ; (6'2) 281.5 22J9 

No.vembet -18, 2009 

The BtJafd'ofDitootots 
Slno-Forost COl'p0iilltil;ln 
90 B.lIm.lranHliQ;rp.t}, ~!ld Wes.t, 
S',i~ite1:2'08,. M:lfisi$'st\uga, 
O,P:tIlr:lO Cllnatf.((,L~B3C3 

Oe'~t'$il' l)yfndam; 

> 

We ,lln:ve fIlHlJf;ed 'thiJ' ooi;1:8otfdAted baiflnoo slre'6tl':)f'Si\'t~-Fo~t C.Qr:pOta,tl~ {tltl!l~CQtllVtiJtY~ 
as at'Deo.e,1l1bel' 11, 2'Q,06, Ilnd the ¢(i)llS.olfdal;ea 8tmel.n~nlil. o.r inC<!m~, tirtulned, oofn(ngllllJl(1 (msh 
tI0WS for the ;year ,clrded December 31, 2006., Onr'~port t9 tlt~ .shur~hpt~0l1S, WllS dilted Mll'roh'19) 
200,7 oli tfte fmanc'ial 11lltttlmenw,.fodh.e Y¢ilrended:neo:ember 31, toOa. Ou~,.r~PQrt Gft tltll' lil1t!ll.ei<\1 
~t1f~miiints fu't tlie yeal' tmd!lti Dbaemfr~d 1, ~M(f :is f6 'ali inenrp~ratad ':b,y ·r~rgnee. tn ':1111 C!ff~rlllg 
mOlnQrnhdufll (the "Q$rb¥g ~mo~lt~lItn»). t~ili,t'l.il'g t.~ ,the }?l'opdsed: filsU'(l ():( '~be o·ctrtV.(,'l~Tible 
seRiol:' JlQtOO of th~ C'QRlPllllY. to. hp flied, by. tf.f~ .CQn'II'l.Jlty unaer 'tT~e S'e:mi~$ /)'.~~s 'Qjf ,lltttillf\ 
CrilmnbJi\) f.t;(berta." Mhnitallf.!, Ontaf.lo. &skli19.ii4W~ll,y :~VII, -B~,lia>;Ne)~IH\d{ilHd :and LlibradQt, 
New l:lhln;!wjqk and PrJh~O'·.EdWm:d IslallG. Our oons.e~t l:etter. wat w fuetuae.d 'jn tb,l'). 01f'erJtlg, 
MeftIAr.a.n~\1I11,. 

III ord~l' tQ eQllS'olit to thee· use .of o:ur au~'li t'~pd.rt 'h~ tlte Off$i)htg Meblol'(u.'ldmlJ,. 001' 

protesskmal standards reqlJil'C that wo 11pdate Qui GQmfflllflil3ntiUi1's wJtil: the CUinP.litl9.'s J(l~1 
cpun'sels antI prcS~lIt lIuditors,. and obtain repv.eIl<mi1ttie~l:S trG'Jll tnau~l,IRlnt simllal1 to tbose ,vo 
~tis:toIflarny rCGe.i:v.b all I>lttt. of our IlIUUlII'I aud it. 

III eOlUttW,tI~n wlip ili~'p~;;poscd oIt!S.r1llg 0f seOutltl~) w.o unde(stil'nd 'W/;}o will pe,rt'orm irertain 
pr.~tl!Zdurell fol' tIle .pufpese of is.suing' a epinfeJ11e'tttl.nQ Gt,eQ'i~ S9isS'9. B:eqll.t,~ll' ~:4) )::w8 It'S n 
re[)f.esentattv.e (the '·l{0pf~ntatlv.eJ) of ·stW~ml i'it{ti~1 lll,lrQ1UuIar$ .t'o .h.tl: .detew.ti'll~ tafi.}t, rJtl' 
Gomfuit llrtterwQtdid:m~dte r~rel1oo'w.·.0Uraudit.r:e~,Ol't and set'Ollt'fu'O p.q1U.edu(~, ,llelrlbtmtd i-\H1t\il 

. Rell~~lltatl.Vqlll' mql-i~t' mtd 'tire ~(~ .01, .. P~.~i,qg :at(j~ ,p1'a\.l~ttlfres; Iii a.dtl~tlol') ,~ 
lillderlttan:4 tblJt' 111(;)' R~pt~e.ntft,ctv¢' .h~ r«(lll$~stt4l\.t 'l'lLij, I,\~~ ,tJ, liW.efjl}g (the "mle df.flgen·oo 
m~t.h)g·~) a( ,ylden Jli~R~p'rn-~e'l.l'llttiv0 'I\itd, i~ ·ll.l!g~ ~lI"~Is. wl$J.l ~ ~,~ ~r.m{/j. qu~~!bilS. ~I 
~{)~e~fiOR wltIt ~\ill"IIt1~it;1'i'lt"er~.to aOov~ ood, 1hfit'){Q\I, b!I-WI ~~tJ to"ttfl)lt.$u.¢TJ,.x.~t.i!le&f" 

We 1II1~r8t~hd,.t,ljatt.it(J R';epreselltatlve hi aU: tm~ol'lull4ud. ~ellt lind ,YiU' b'c,caFl}"~ng Otlt',o1her 
Pl''()ce.t.lure~ it 'ct'ee:ltl'S' al>pr.opt1at~ to' Qbtalit Whawvet h'lfuntlatlon it beli(}v~s 'is necessary 't~ 
¢oltWl~t", ibJ Ilives~a.tiel1 of the flt1lin.~lm (liThlta of :th" COmpany. O~II' audit ~f the Cantp'fttlys 
pO,Nsolfd~tj;:d fillanoi)l:! shitemel'i~' :rQf~Fl'~ to .aUGve wiUi UQt ciu;r.l!id. out ft¢ tlle p'lltpose Of sqoh 
itiY\m(1g.fttlon" ami. our RUclitors"~poct, oUf',comfort Ietwl', IItld Utea~\yers iliat W~ Illlly lJive for fIte 
d~e dUigffioo nteetiagqllestiol'lll al'~not"ttl b0t~Ueatlptil\:tQr' tiiat',PUtp080. ' 

. 
,; 
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In aCGordaUCe wIth profession'al s~'lIdnrds, 0111' aUdit was canietl our solelY fbI' tile pllrp'ose of 
l)rovidiug liS ,y.ith sufflciept.a:ppropiilitQ v,1l4it evrqeu!Xi tq S4PPl'>rt f)lJr ppililoll ell the .ooospJit!at¢ 
finanoial stateroe!its ft1~cred 1'9' ab0Ve. TIl.ere is·nQ assuraMllthat tb.e,prac.ed"f~·:We p.erfenn 'fbt 
purposes of th0 comfort 'letter and' <'iur responses. t1i>' tJ\e doe- diligence. meetll)'g qlumtions will 
addtj}Ssail of.the qaes.tiells;that.tfw· RtlvreseilUttive alld:lts llilgal ooui.lselil',m~y hn:v.e. Yon shott ld be' 
~wl\te t(l~t tlu,lre. e~'\l/d. ~.e, ~~s.iUv¢, ltl\litWiO.lat ·ti'i~'Represl1.fit~i'v(t··atid irs J~gal cOlms~l.s may IIsk 
Us to ail~tess elthel""ui ·ta.a Cbltifort l~(jt ot' ci'~dllg- tlltl Me ·dH18(lll~ ft)~.fillg tbat Cbli{d a~dt Ute 
(:flI{ep-m~ of tho. I1t.opci~e.u. ~~dm~' ijf 1l~'Qijr.iijeil. Wi1e.:lis <>tll'~nvj§e· il)slWo~; by yQU, we slraM 
att~m~t;'to' perjprnt alll'lftbe .t~uI'SCed. p.roc¢dur~~ .lInd iln5~y'et ~Ul'; d'ilig~ILG'~"me.etrng qll!?stioilS that 
&l'.~ consi'ii'~l!ed by us approprlata; . 

YOll. ilckM\.V'ie!fg0lln~t \'Ie bve 1l():l'esponstblIity'to Y:~u iftlto fesldts·.ofoOr·ptooedt1tes ot our 
"1~:i\Vers to due diUgerrce Ittool'/ng questiolls result ·in tennl:nlltloll' of, 01' ch~l1ge in', t1\I,1' pr.oflosed 
seyudties·etf~rll1g Qf 111 m-iStlS',e of illlY cqhfidlmt/a\ hlf.~rm.lrtl(,lJ;l. diseuss.lld (It ale n'16!lting •. Y9u .. aJs.q 
~ckuowredge tfl(lt YOII have. 'f6'qllosteduB t.o. C.0TOp<IY-/tt(;1· in 6V01'Y WilY w.ith .tho .Repro[{Qlltntive. lind its 
legal coull~eIB, byp(w,fonnlu8': .tho requested promitures ·aml 'by answering lilly due, di-Usence 
meethlg questi911$ they. m.lIY' as~ that. ~ ~ljjMIJJd'br 1,t$·:itP~li~Pr14te, 

Vott al~Q .!l.gt:~iHo :~~m(ltft"ull~' 'h9'ld: ~:itrro,(oo~ '»,Op Ljtti.~, 1t!I\1.'<i>l!f p~r,S'olule'l, fr"un miy 
eWm by. 'f.h~.'R~p.re."l.'ln(~tl:v.,~··af1d 11t~ l~gii) OQ"(lt1S~j5)·;~tl\i)y I:i.~l~:f' tbJf.4 .P.~, tha.t::#Jii~.lls,a\~a, ~sult·. of 
our comfo.lit. retttlr··ep ;<run:espoJ1ses to quesHons·p:(i!stelf..fCJr·the!~Jl.e-GHI,geIlC6: ll1eetin6 at cm~fefenue· 
tldl.· ' 

We·.st\llltitd~.isl,} th-c: Re\'l(es(:iltiltive a4<1 Jts !t;ignlll,O\ln-sel~:iliflt l1rfori.imf.iou 1\9qltlr~d' hy them in 
01.\1' ciQ~if~li kittel' at .as a r~$nlt df Qut {espons~' t~ theW dl(~' d'mg!,QC~ meetiqg qtlestions is 
confidential and is to be used. ouly iii c.o.nn:e.otlon w!tl~'tlte se.clIr.ities. off'er,{ilg r~fel'lled to' ab.Qv.e, 

Yd.U \V~.J1 arrat\g¢. fot Its to ,.et'¢tv~ cQP'i~ ~f p'l'()~fs .. ~f 'the Offer1)18 M~lrlQtan~\lll\. pri'o'r to 
·fi1i'lg,as"IIp.p.H~bl~ 51" tllat we !n'ay.Clirty·9W tlte requ,it.e.i!: prtJ~iir.e!l, Wu. willl(lso ptoVidtl'iiS wi~h 
a &opr oftlie ... dQ·C\lPl~i~ts filea ,yjt1i ib~ .,tegufiltOrs .. 

(jot' .professional ·fees will b:e bIl5ei1·0U· our:reg!}lar b'tUing!ra(~.·w~iClt depend. on. flte::JUellus by . 
~rlilolt itlld by ·\v.hOln '(HW serY'ietS lire.' ptp-v'tded j ~ltls ff~ o(Jt~nf-pocik~t,: e~GnS'0s ilil~' .a:ppii?atrle 
GO()d~'IIIl<l SerVices, Title (if atly)~ Ilitd ate duo wJrell J;w,t(l0i¢,({. f~s fo~':ndd:tti~)lnl s'etvwes .wlll b'e 
e$~wtshlld.sl'pnrately;. . 

As· agr.eeo, the teefil1~ thellb0ye scope of work a:tlf(;)unts.to US$48iOOO. The fee wUl be billed. 
to tll.e,COlllpan,J'·upoil S\lblnisskm ott~a thud con1(b1"t letter tQ tll6 Compa{lY, 

If any dispute, COJIft'OVC{sy or cmim ar.l'Ses 'i'u ·conneetiGrt with.. t(re.perfoQntrttnee Q1' brell¢itof 
tn'ls agrOOluent,. eltlivl' patty 'ullI:£' 1f.l1(.)H wrUtel\ J~Qt.i~ t~, #10' otlw.t P.at~ t«}U'es,t fad'litafed 
h0&~tla:tloll~. ~\I~h.l)~goti'a,:tI.9~(;; sb)li.b.~:j{~rs~~4. .by ~~l'i\~llt ~Q.i'ntat~~ a¢.'cePJ¥.~l:lHo hbt1.I.pllrties 
and. shillJ t~q l,Iir~ tpe .\l¢st '¢.ifbrtll .. tif. 1J;i:e' .:pajiti~ {Dc d~ilPUs~ :witli .e'n:eh Q(tter lJ}; ,g9ori ftlith IIiW 
resp.QCtlve P()s!tlolls·a.l1.d!.@peptiiJg.t4"~w.dllf\}r~nt.!ibt¢j;i$~ to·t1it1illy}~~lili" $b¢h,.clj~Rut~. 

Coiled 3': •. .f 
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'BoO'Lli!lIteil 
CfiitffUld pu61IcA'C;;(!uij\~I\Ii; 
it,·*, it:tr~*~~ht# fit/~.>j 

Page j 

T~,e'qlSf.eel:Mnf ~~id"it¢<ldby tlli§:lett~ s,h~J( b.~ ... g{)vm:n.ed. 'j'll aH,'!e~p'ect$ i~t'tlle.l.aW8 QtHQltS' 
lZQng. S:A}t,. n· .is' -a1$i:1. .li'r~Q&Il1ilY agtfegd ~~tW~b.. us thllt tlie (lOui1Jl. DfHQ!~ K0Ug. $Iiqll Ji¢v~ 
DxolU$:iv:",,J.urISililltilllf. ~yer-,aI~f;4ispule in'illuding,'a,tlQllnt~r <llninl 01' ~ejroff wbl¢h nift:y'''aj1js~ in 4iny. 
way in £mIneoffim .. ,'¥Un. .ar I'll ,lIny way' tQ~Ghin:g; .anGeon 11118 l6tter (W the apm~nt 
i:}~i~i1-~d l1y '*r~fs, leffel' Of ih~ 1:¢J.fiti~lwiJrp, 6~ta by. mts 1ett~. ~bwe'Vel) 
l/.Ot\vitb$t1$4fngfJ~e JiP~, WJt~t(Hll~)tIlY ~I.'tttfs; Q){bllllltj($~in lii;lOtlte:r ti'()1ftl11'y lind 4t$j'mtts 
.avls0., Itt ,r.{)sp,et5f 'of diM ~1I!lrUe$s We'slil\ll res(jr:v.e the I:fglir to 'tlik:0 ~m'il")p'rlatcO t\)g(li ll~tQ.1l lfi tltfl 
GOllrts otlhatjurlooictiall. ' 

P 1{jn8~ GlmArm your Uifd6fsl'ltnd,lllg; IitJd agtebiMnt with the fOi'6g'Olllg by sigllihg ilnd datii,g a 
eo-py of tliis .letter attd:(emmin,g it (0 p,s, 

Yl!l'Ufll',faitbfuU;y, 
)3))0' Lilfi['ted 

. '1I00<\pt tho forog0itlg understanding . 
... of &uio-Fi:>:i'e$'t C()J'P!:>t~l~il 

23 NOV' 20n9 

• 
J 

qq 

",.-.-
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a:o.o t;h1l1ted 
C'el'tlfled·publlc Ii~utitilms 

Qt.- ~':t'lt~"*~tf;f;W flV,.} $J 

Nov:eniber18, 20U9-

tire B(jatdQfDirt~ctor8 
S.llIo.1<'orest Corj}~lI,tIaS,l. 
90 Bofn.il$intliQrpe R~ild West, 
&iit-e, llQ8~·Mlssi$lIl\ugfl,. 
Otltavio Ctuiacla LS~}J.C.3· 

li?f 2::;lh'~1oor Wlijg'Pjl C~.ntre 
1.11..<:9P,nallglit Road Ceolral 
IiIQngfiOllIl 
1'Iliiijilroll<l' !85212HI S041 
Fi!<SllrilliY d{l52pat~ 2239 

20'" Floor O:mlral Platil 
'8·H~l)ollr ~oa'!l \Vandlsl 
Jilong,Kong 
'T'llep~9ne: i\\5.':?I,~m 1lii90 
Far;slmlle : !~~~I·l/ll~'5 ,)2~!l 

"jlkflll~t 11·1 lit 
,}:.~+~U~ 
1£# i {85~P;~ J !>O~ I 
/4':)1.: 18~21·?:8't'5 2'21;19 

.r1e:i'Nrit.ff.it la·!:t 
1'll4t~20Jt-
t'#·: IImllilM 8500 
{t:~: (g!>21'2lI\5"ZZ19' 

i'" 

.' We bft:ve,nu~. me pl)~isdfWijf~d 'b'~I~)l:~ ~lt~~'Q.f:ShI{;l;tr~r.tiso~ ~fit'Qmt(ji;1l.:(t{i •. il9t)~~nyj:l: 
a~ at necp~D.~r·'n1.;2.0.n(i~. $itd·lltel ¢O.tl.tQn~jife4· ~mt¢lil'l}l'1-:t6. Qf.:'in®i~.6', ;Ii~I~::~i'ffli~~!.4l'f(J.:Qasll' 
'£IoWa £bl'the ~L'. encled;D.oo~!Ul\!cw .;J{I :aotl'e •. Qur l'ep.QI't to· al\il'!1lJ.at~tl~iI~(it~ ~&. cllilOO lVtm:ol) Jt1.~ 
2Q.f}l1" o.n. tl)e' tlnandiU staWm~l~ (}f tile' COmplI'W" for ·tne y,mf. <'lWed. P~J:leJUgru '3'1, 2~Oo~ .We. 
un4,~t'dI'l~ ttlt1t, tlf~ t'1illttUM~l stfjtel'iten1s' I€li~ .fbl)· yo.l(t liIiicl'ed Doo.emher- :r~,. 2MB wiJ1. 
bQ .iiiP.PJi.tlQ~a~. _ itti~ ~n0J;tfonn P'~9~gqptulli. .l?~~1~fIl"):.anl';li:tf Ilil:.J'ttfeI'lUllt'i:m'lil 
~ti\tlt aftbirlii'8' 1Ir1W~'Ulxi~ii . ~tlJtU!ftt0: tllo p'f.'QP'~~4 offer!i,rg.'lt,~(l 
ISS.I:It'Hlf ~!.\n}1t.lon. (.~ .. )' QflJi~ CQIIlP-lU\Y1 dUd ·tll(t' .prQ9pe~ms:iil robo t1I ed 
by the Ca-/flpany' tlneor tfie;$emu'lttes AGts:orBi;itiSh. CIiII:tInt9Jl!, Albel.'fll\:MamtGba, $,m(k1\tchewlm, 
9:UW16, QU'e~ec; 'l.'foVlli fMltla,W'f;i\v,ftll'fndlanij and LaUra:{f0tJ '~e~ Bl1mSw:[ulil·.IlI1\! MIlc6,Biiwnr.d 
Jsbma. 

F~r .the purp<;>se of. tho,porti<)lI of tho eff:¢l'illgi In ·:i,,,hlifh, tM. CQI11lntln mi~'t~lI ,v.i1l be nffel:e'd 
iu W11utefilatio~Ull o1l:erh;18 ~:r C.r.edtt Suisse Seel1l'n10S (Pftulldil): lu'&. and o~Mr uu\':f.elivrl@rB' t()· be 
de'termiii~(llh'liet :(.(iEfUeC:(iWIy ~{e "rJ.llderw1'iteJ.ls"}, 1b~ Ofi"etlng- IvJliIl.f.I~l1\lidf.lln. 'WJiiq!l ,J~hfdes 'tlt~ 
Pto'qp~1tI~ iiloorpdrafut!· I.>y re!ereliG0 ·tli:erelll wlIl be lS'sueti by. tl~a ~ijlfl~tlr, We' also Under.stalf« 
·th.at fjur ~~)JlSAAt lett~t ibr our rep'011 dated ,March 19. :W07 wiIl b~ ,iuoluq'e.d lit tile O:tfodng 
Mum.0ral)¢MI{\:, .' 

lit ~det to eQfj8~nt 'W 'tlt" ll$~ of ,our':au~lt. repiiJrl: )~ 11\~ Rl'llISpbetus. and, the· "e.dlt~ 
MGm~@lIJi. t)qt' p~~t.tl'~1~mJt '~dHtfli: '~«k.fl' fuut .~. qp'dtltl;\ '~ur: ~rrtlUlf,,~O~1S ,\if.1t :th.e 
CptllP'~l1i'~ l\llgal ~i).l)lm~ ifM. ~~nt tUr4itei!!j ~M ~b.Jn.il\' ~Wdl€il'if8.ttMIf '~m lilft'!'fII'~men'f, 
S'imilal' ·tl)·tht))!e ~OIJs.'lWil."i.t~Y'l'e!:\eiv.e'.IW\ p,at;t .t'it'I.til)\I.I'iu~{, ii\l~dit, . . 

. :~ .QO.!1l\'6etiGfll 'with. 'tlla ,Pl'i:1p'Oseil, olfetlng:o£ sli!uurJiihm.· w,e: wd0fBtalt<l:w..e:·Wlll J.Wffulm ~ain 
·pto~QUtQA ~l.' 'if!.~'lltlltjit1S~ b((i iSS\lll~I§' II ®'mfGl1 lij~r'fi;) 'tW) tIi~iI~,\ytlt'ijr~ the uOiiltQrt f(!ltiJ\' witl 
~riJ(ti 'r~htJ,e fa qJ.!i' d.~~Jt . report, and slit O\lf tl~e 'ptb.c:iroure-s petfutm¢dat iJn, l1i.ttlerwdmI:II' 

. ~u~t 'a11t1: fbe· 1'aslfl{s· of p,6l'f6rllling tho'Se IlfO.aed\'lte&. In' addition, :We n,i'd~rsUlhd thut tll~ 
1Jt1dhrltefs 1'eqll6St tlmt ·,\ve afumd l\ llleeti!:l-g (the '~ue dHlgence meetlnl!") at wbi.cit tl)'e 
Undef\vr1te'rS and 'the UnfilerWt~terll' I~~ CciUtllleis wish to ask us certaIn questions in oomllefllion 
With.our al¥dit:t~.tqtrod to l'llio'9'e, and th'at jrGu. huve agreed to graM 8ueh.requc.M. 

Cant'd 2 ... / 

.... 
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~:r 

apo ,LIi\11ted, 
Cel~m¢<{ Ptilllt~ I\~unta'tl\s 

~*-,*,i\-f4\*~~J,\',;t,fIi~'.v 

, We understand, thM' the tJl1denvritel~ lite ~li:lYeriell~~dali:d~Nldte(s Mid \v.lilbe~litr.y1trg o~ 
0tf\ct lj'rocedll'r'es tbey d~jh «p.pr9p~iate tQ potalJI Wl1\ltllv,er h'lfotm'atio!ttiie¥ uelle;ve l:s tIOOe5S..!i.iy 
to 'cOlllpiete their hrv~:;tigat1ph. 0.fthe fiua1J,oiiil ~ff'Ciits dCtIle, Cotnpaliy; Out 8J\dlt of tlt~ Company's 
fiul\ll9iaI: state.lD,~nts ,t:efevr~d to abo.ve ",HI not 'be eaff!ien I:)ut:for th!;}:pu~p08e of'lmon' lnvestl'gatioo. 
lind bur ulltHWrs' reperl, eOJnfgAt letter, aud the aH8\vel'8 that "We IIlliYgfVe fOfilie due diligence 
'Illeetillg questiolls arc not to be relied upon fur thilt purpo~~, 

'In 8ceol'dnnce wfth 1>J:'tJjbs~rojlalsmtld!Jr.ds, Qur audIt 'Wl'!s Q'1U'dM ol:ltSQteJy furtl\e p.llrpQ$~' of 
-pr.oVid·jng us witti suffioient appropdlltQ audit evidence to 'support OllJl ovi'uion on tllt) COJlSOtid.lIterl, 
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,otherwls~ instructed ~'y.en~ we ~aH ~~~xqp't' t!ii, :_~l ,11(1-: of t/:i¢. r~q:\'leljtM :~oQe"dit~es' attd' 
attil\v.er due dil!g~llQ¢ 'Oi~e'(utg qU$stibhs' tUat itre'·O!5iiS]d\li:dd, 'In'' ils !!PPi'q~t1J.!;te,. 

Ylnj, 'ac~Q"~t~d~e thahv~' ii'wvtiilQ', i,e8p~.fiS'ibm~;tliJ' Y-Q'J\ i:f. ~0:,r¢.S.'Qlt)j of (lU't1 P.it~PGdtlt'e!l"Qt:o~f 
uns.wers:to due d1UgentlP meeting ''Lt\l~SHOllS, rcsilit in ttloninailol1!'ot: or ehan~, hi,: the propelled. 
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, n~'Rilowl~dge th:atiYOU h!ive riiqu\;lstM tls '(1I)(N),p~Tn~·:~b, e:'I6!:y'WIlY tV~th th,e, tr:p.t.ter.W.r.lW~·!\l1d ~o, 
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this ~greei1ll'nt. ~itbel' par.ly 1r.llJ:y;U/[QH written. l,\otioo fQ the other {)'iliif; r~quest facnrtl\t~4 
neg0tiaUous. SlIoh n0~otiatiQus allIlU· &6' assisted hy a. neutral '5i:cmtataf au.e~l)table ta bo~h partios 
and shaJl r~uh-e the hest.eif.erfs. 'Of the par.ties to dls~uss- wIth e1\Gh other. 111 g-tlod f«ith tlletr 
l'l}speetiw t1Qsitlon;s and; feB.j,eUU1\gdjelrd'iIreNltU· UUe!;es!s, t~ l41i111y fesol\ie.·stlcll d'iilpute, 

'TIro"a'greelheiit e.v.itlellced.l>l this letter slifJll bi} /:l0vQ'rntl<! in ~1.I t~p~o{i11W1b'e IMvs nf'Hl.'Jllg 
'Kong SAR.It is .a18oitro'Vo:a:ab~ ngt'scd be.tWe~lt lis ,tlIat .tlle dQOlt& of Rdli~ Kdlf& shalt have 
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arise III vespeot of that U1IS/tl.eSS we sball r~8mi"Q th~right to tIlke- app,repda1e legal aotlo~ In tim 
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. 'P:leas6 C)oufum yenr tlltdel'standillg lind ftg{ftelll!>llf wit11.tbe fOf0goUlg by signing and dadng a 
copy Clfthfslettet acrd r~tunthlg it to us. 

Yours' faithflllly, 
BOO Lfmlten 

I#.M cd 

We'h~v",re~d.: ; )d'!l.t{IlJlpt t#e'f~itl:l~ll\g IInd&tsU)ridl.og. 
Jl-at.ii'\1d (il( atf9r$.~lrtC:l.!J;fo~st·'C,~ro0r~0.Ll 
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THE HONOURABLE MR. 

.lUSTrCE MORA WETZ 

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

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

WEDNESDA V, THE 251h 

DAY OF JULY, 2012 

MA ITER OF THE COMPANIES' CREDITORS 
ACT, R.S.C. 1985, c. C·36, AS AMflNDED 

THE MA TIER or A PLAN OF COMPROMISE AND 
I.RRAlIIomvlE~n OF SfNO·FOREST CORPORA T10N 

ORDER 
(Mediation) 

THlS MOTION, made by rTr ConsuHing Canada Inc. in ils capacity as monilor (the 

"Monitor") of Sino-Forest Corporation (the "Applic~nt") fora consent order concerning 

mediation and related relief was I\eard this day at 3~O University Avenue, Toronto, Ontario. 

ON READING the Monitor's Notice of Motion dated July 13,2012 and the Fifth Report 

of the ManilaI' dated July 13,2012 (the "Fifth Report"), the Responding Motion Record of the 

Applicants and the Responding Motion Record of P6yr)' Beijing (as defined below), and on 

hearing the submissions of counsel tor the Applicant, the Monitor, the ad hoc committee of 

Noleholders (the" Ad Hoc Notcholdcrs"), the ad hoc group of purchasers of lhe Applicant's 

securities (the "PIn in tiffs") and the other defendants in the Ontario Class Action and the Quebec 

Class Action (the "Third PBl'ly J)efendants") al1d those olher parties present, no one appearing 

for any of the olher parties served with the Monitor's Motion Record, although duly served as 

appears from the affidavit of service of AJma Cano swom July 13,2012, filed. 
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SERVICE AND TNTERPRETATION 

1. THIS COURT ORDERS thnt the time for service of the Notice of Motion and the Molion 

Record, including the Fifth Report, is herehy abridged and validated such that this Motion is 

p~operly returnable today and hereby dispenses with furlher service thereof. 

2. THIS COURT ORDERS that capitalized tenns used herein and not otherwise defined 

shall have the meaning given to them In Ihe Fifth Report. 

MED1ATION 

3. TI1IS COURT ORDERS that the parties eligible 10 participate in the Mediation pursuant 

to paragraph oS of this Order aro the Applical1t, the Plaintiffs, the Third Party Defendants (which 

shall be reael to excillde l'oyry (Beijing) Consulting Company Limited ("Poyry Beijing"», the 

Monitor, the Ad Hoc Noteholders 'and any inslIrers providing coverage In respect of the 

Applicant and tlw Third Party Defendants (collectively, the "Mediation Parties") . 

4. THIS COURT ORDERS that the subject matter of the Mediation shall be the resolution 

of the claims of the Plaintiffs against the Applicant Rnd the Third Party Defendants as set out in 

the slatements of claim in the Omario Class Action and the Quebec Class Action and any and' all 

related claims (the "Subject Clftlms"), provided that for tbe purpose of the Mediation, the 

Plaintiffs shall not seek contribution from any of the Mediation Parties with respect to amounts 

that could have been sought by the Ptaintiffs from P5yry Beijing had the Plaintiffs not rcached a 

settlement with royry Beijing (the "l'oyry Settlemeut") al\d provided ~hat the Plaintiffs shall 

provide to the Mediation Parties, within [0 days of tile date of this Older or such further time as 

this Court may direct, n written summary of evidence proffered by Pllyry Beijing pursuant (0 the 

POYI'Y Settlement, which slImnwy shall be It'eated in the same manner as material in the Dala 

Room (ns defined below) pursuant to this Order. 

5. THIS COURT ORDERS that, when~ practicable, the Mediation PUliies shaH pm1iclpale 

in the Mediation in person and with representatives present with full authority to settle the 

Subject Claims (Including, any insurer providinB coverage), provided that, where I\ot practicable, 

lhe Media~ion Parties may participate in the Mediation IhrouBh counsel 0)' olher representatives, 

subject to those counselor other representatives havh1g access to representatives with (ull 
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authority and undertaking (0 promptly pursue il1S!luqtiol1s with respeot to any proposed 

agreements that arise from the Mediation. 

6. THIS COURT ORDERS that parties in addition to the Mediation Parties shall only have 

standing to participate in the Mediation on consent of the Applioant and (he Monitor, acting 

reasonably, or by further Order of this Court. 

DA'{,A ROOM 

7. TI-IlS COURT ORDERS that ill connection with the Mediation, as soon as practicable, 

but il1 any event no later than August 3, 2012, the Applicant shall provide access to the 

Modifition Parties to the existing data room maintained by Merrlll (the "Oata R"om"), provided 

however that prior to access to the Datn Room, a\l participants (other ,than the Applicant, the 

incumbent directors of the Apptioant and the Monitor) shall have entered into a confidentiality 

agreement with the Applican( on terms rea~onably acceptable to the Applicant and the Monitor. 

8. THIS COURT ORDERS lhot any Mediation Parties who enter into a confidentiality 

agreement as contemplated by paragraph 7 of this order shall comply with the tenns of such 

confidentiality agreemen(. 

9, THIS COURT ORDERS that the Applicant, i1s subsidiaries and am liates, and their 

directors, oftlcers, employees, agents and advisors, shall incur no liability In cOl1l1ection with 

causing, effecting or acqlliescing in the establishment of the Data Room or disclosure in respect 

of sllch materials and the InfOlmation contained therein in accordance with lhis Order. The 

materials in the Data Room shall be made available without any representation as to the Iruth of 

their contel1(S 01' their completeness, and persons relying on \'hose muterials shall do so at their 

own risk. The disclosure of such materials and the infonnaLion oontained therein in accordance 

with this Ordel' is not and shall no\ be public disclosure In any respect. Nothing iLl this paragraph 

uffects any rights or causes of action that -any person may have in rel.lionto Ih~ rrior disclosure 

of nny of the contents of the Data Room, insofar as soch rights or causes of action arc 

independent from ano not related to the provision of materials and l!1fonnat(01\ in accordance 

with this OrdeJ·. 
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MEDIATION SCHEDULE 

10, THIS COURT ORDE.R THAT, the sched\\le for the Mediation shall be as follows: 

(a) Lhe Mediation shall be condLlcted on September 4'h and 5'11, and if a third day is 

reqllired, on September I O'h, 2012 (Ihe "MedlfttiQn Dates"); 

(b) additional Mediation dates shall only be added, and any adjourI'UnenLs of any 

mediation dates shall only be accepted, with the priOI' writlen consent of nil 

Mediation Parties; 

(c) the Mediation shall be conducted at a location to be determined by the Mediato,' 

(as detined below); and 

(d) the Applicant, the Plaintiffs and the Third Party Defendants shall d~liver their 

(~spective written position statemeols to each other and to the other Mediation 

Palties on or before August 27,2012. 

AI'l'OINTMENT OF THE MEDJATOR 

11, nns COURT ORDERS that the HonOllrable Justice Newbould shall be appointed 

mediatol' (the "Mediator"), 

12. THIS COURT ORDERS that, priOl' to the commencement ofihe Mediation, the Mediator 

shall have tile right to communicate with this COUli and the MOllitor from lime to time as deemed 

necessary or advisable by the Mediator in their sole discretion, 

TJi;RMINATION OF THE MEDTATION 

13, TH IS COURT ORDERS that tile Mediaticm pJ'oces,~ shall be terminated under uny of the 

following citcl1lllstances: 

(a) by declaration by the Mediator that a selliemcnt has been reached; 

(b) by declaration by the Mediator tbat fllrther efforts at mediation are no longer 

considered worthwhile; 
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(c) for any other I'eason determined by the Mediator; 

(d) mutual agreement by th .. MediaHon Parties; or 

(e) further Order of this Court, 

provided Ihat, the Mediation shaH in any event terminate on September 10,2012, unless 

extended with the prior wlitton consent of all Mediation Parties, 

NO IMPACT ON OTHER PROCEEDINGS 

.14, THIS COURT ORDBRS that all offers, promises, conduct statements, whether wrillen or 

oral, made in the COUl'se of the Mediation are inadmissible in any arbitration or court proceeding, 

No person shall subpoena or require fhe Mediator to testify, produce records, notes or worl< 

produot in any other existing or fultire proceedings, and no video or audio recording will be 

made of the Mediation, Bvidence that is otherwise admissible or discoverable shall not be 

rendered inadmissible or non-discoverable as a result of its use in the Mediation. [n the ovent 

that the Mediation Pal1les (or any group of them) do reach a settlement, the terms of that 

selliement will be admissible in any courl or oiller proceeding required to enforce it, \\Illess the 

Mediation Parties agree otherwIse, information disclosed to the Mediator by any Medifttion 

Party at a private caucus during the Mediation shall J'em~in confidential unless such Media!ion 

Party authori4cs disclosure. 

15. THIS COURT ORDERS that nothing in til is Order nor the participation of any pal1y in 

the Mediation shall provide such pal1y with rights within these proceedings tball such party may 

otherwise have. 

16, THiS COURT ORDERS that, subject to any applicable stay of proceedings, nothing in 

this Order shall pl'event Ihe Applicant, (he Monitor or any other party of standing from otherwise 

pursuing the resolution of claims unde\, the Claims Procedure Ord<)r gl'unted by this COUI1 on 

May 14,2012, or any olher matter in these CCAA proceedings, including witi1olltlimitulion, the 

filing and advancement oflhc Meetings Order and a Plan, 
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CONFlDENTIALlTY 

17. THIS COURT ORDERS tl1al any mediation briefs 01' other documents filed by the 

Mediation Parties shall be used only in the conlext of the Mediation and for no olher purpose and 

shall be kept conlidential by all such parties irrespective of whether such Mediation Parties sign 

a confidentiality agreement. 

t8. THIS COURT ORDERS that any mediation brieFs or other documents filed by the 

Mediation Pal1ies that contain information obtailJed !I'om the Data Room may nol be shared with 

or othel'wise disclosed to any person or entity that has not signed a confidentiality agreement, 

. other than the Applicant, the incumbent directors of the Applicant, the Monitor and Mediator. 

MISCELLANEOUS 

19. THIS COURT ORDBRS thatlile tel'ms of tIlis Order may only be v~Tied by further Order 

ot'lhis Court, which may besought on an ex parte b$sls on consent of the Mediation Parties. 

( 
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