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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

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

Applicant

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

AFFIDAVIT

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

AND SAY:

l. I am a law clerk with the law firm of Lenczner Slaght Royce Smith Griffin LLP, the

lawyers for Emst & Young LLP ("E&Y") in The Trustees of the Labourers' Pension Fund of

Central and Eastern Canada et al. Sino-Forest Corporation et al., in Court File No. CV-l1-

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

2. Attached as Exhibit (64" is the E&Y June 21,2007 audit engagement letter for the year

ended December 31, 2007 .

3. Attached as Exhibit 6(8" is the E&Y July 4,2008 offering memorandum engagement

letter for convertible senior notes due 2013.
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4. Attached as Exhibit 6(C" is the E&Y August 7,2008 audit engagement letter for the year

ended December 31, 2008.

5. Attached as Exhibit (6D" is the E&Y li4ay 77,2009 short form prospectus engagement

letter

6. Attached as Exhibit *E" is the E&Y June 22,2009 offering memorandum engagement

letter for the exchange of Guaranteed Senior Notes due 201 1.

7. Attached as Exhibit "F" is the E&Y October l, 2008 audit engagement letter for the year

ended December 31, 2009.

8. Attached as Exhibit '(G') is the E&Y November Il, 2009 offering memorandum

engagement letter for convertible senior notes due 2016.

9. Attached as Exhibit '(H') is the E&Y November 17,2009 short form prospectus

engagement letter.

10. Attached as Exhibit ,.I'" is the E&Y September 28, 2010 offering memorandum

engagement letter for Guaranteed Senior Notes due 2017 .

I 1. Attached as Exhibit ßJ') is the E&Y audit engagement letter for the year ended

December 31,2010.

?
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12. I make this affidavit in support of a Motion for Direction brought by Sino-Forest

Corporation on an "Initial Order" as to the scope of the stay and whether it applies to our client,

E&Y, or whether it should be extended to apply to E&Y and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on April
24,2012

Commissioner for Taking Affìdavits
(or as may be)

CHRISTINA SHIELS

Svu.a w-
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This is Exhibit "4" referred to in the Affidavit of Christina Shiels

swom April24,20l2

Commissioner for A/Jìdavits (or øs may be)
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Ern:t & Young hwcr
2?2 Bay Stri.'ct, PC). ßox 15l
Toronto. Onlâr¡ij lv15K l17

t Plrrlne; i4ìt )ít6'¡'l:ì14
F¿x: (4ì í:i 864'¡ 174

C,-r*V l" /¿*zú4
June 21, 2007

.Mr.. fames. (Jarui€) .M" E. HYde.

Chairman of the Audit Committee
c/o Sino-Forest Coqporation

90 Bunrhamthorpe RdW., Suite 1208

Mississauga, ON, LsB 3C3

Á e /'t¿,"'

DearMr. Hyde:

ional terms that a¡e attached, (collectively, the

Emst & Young LLP ('Ve" or "EY") has been

on the consolidated financial statements of
the "ComPany'') for the Yeil ended

December 31,200i. The services described in this paragraph may hereafter be referred to

as either "Audit Service" or "Audit Services'"

Aadit Responsiblltties ønd Limltations

a,

principles.

3. We will conduct our audit in accordance with Canadian gørerally accepted auditing

standa¡ds. Those standards require that we plan and perform the audit to obtain reasonable,

rather than absolute, assurancå tnut the consotidated financial statements taken as a whole

are free of material misstatsncent, whether caused by error or fraud or illegal acts whose

conseguences have a material effect on the consol

inherent limitations in the audit process, including,

selective testing of the data underlying e financial

internal connols, and the fact that much of the audit evidence availablo to the auditor is

persuasive rathei than conclusive i of the nature of ftaud,

including attempts at concealment an audit designed and

.*".ut"d in accórdance with Canadian gen t¿ndards may not detect

a material fraud. Further, while effettive internal control reduces the likelihood that

misstatements will occur and remain undetected, it does not eliminate the possibiliff. For

these reasons, u/e cannot guarantee that fraud, error and illegal acts, if present, will be

detected when conducting aî audit in accordance with Canadian generally accepted auditing

standards. Also, an audi-t is not designed to detect effor or fraud that is immaterial to the

consolidated fi nancial statements.

4. ln accordance with professional standards established by the Canadian lnstitute of Chartered

Accountants i'.CICi"), we will communicate certain matters related to the conduct and

A M{'nil){ ai 'irnsi {i'úttiny Ckilxi r(/l
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results of the audit to the Company's Audit Cornmittee. Such matters include, when

applicable, disagreements with managemeng whether or not resolved; serious difTiculties

Jncountered in performing the audit; our level of responsibiliry under professional standards

in Canada for the financial statements, for internal control, and for other information in
documents containing the audited financial statements; unrecorded audit diffsrences that

were determined by management to be immaterial, both indilidually and in the aggregate, to
the financi¿ rtaiämenis âs ä wtroiej Ctrangeé in thë Cömpaät''s iígtrifióâni'âcööimtíng
policies and rnethods for accounting for significant unr¡zual transactione or for controversial

or emerging areas; our judgmonts about the quality of the Company's accounting principles;

our basis for conclusions regarding sensitive accounting estimates; management's

oonsultations, if any, with other accountants; and rnajor issues discussed with managEment

prior to our retention.

We will obtain pre-approval from the .{udit Committee for any services v/o are to provide to

the Company punuant to thc Audit Committee's pre-approval process, policies and

procedurãs. fn addition, in accordance with CICA Handbook Section 5751,

Communications with Those Having Oversight of the Financial Reporting Process, we will
communicate in writing to the Audit Committee any relationships between Emst & Young

LLP, its parhers and professional employees and Sino-Forest (including related entities)

that, in our professional judgrnent, may reasonably be thougþt to bea¡ on our indepeudence.

Further, we will confirm our independence withrespect to Sino-Forest.

As pafi of our audit, we will consider, solely for the purpose of planning our audit and

determining the nahrre, tirning, and Extent of oru audit proceduros, the Company's internal

contols 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 atl signifi cant weaknesses.

If we dctermine that there is eviclence that misstate,rnents, resulting from error, other than

trivial slrors, or that fraud or illegal or possibly illegal âcts may exist or have occurred

(other than illegal acts that are considered inconsequential), we will bring zuch matters to

the attcntion of an appropriate level of managernent. The type and significance of the matter

to be communicated will determine the level of managemmt to which the communication is

directed and whether the communication is also made to the Audit Committee. If we

become aware of fraud involving senior management or fraud (whether caused by senior

management or other employees) that causes a material misstatement of the consolidated

financial statements, rve will report this matter directly to the Audit Committee. We will
also detcrmine that the Audit Committee is adequately informed of misstatements, resulting

from error, other than trivial effors and illegal or possibly illegal acts that come to our

attention unless they are clearly inconsequential. tn addition, we will inform the Audit

Committee and appropriate members of mânâgement of significant audit adjusfinents and

significant weaknesses in the design or implementation of internal controls to prevent or

detect fraud or error noted cluring our audit procedtues, as well as related party transactions

identified by us that are not in the normal course of operations a¡d that involve significant
judgments made by management concerning measurement and disclosure.

5

6,

7
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L We also may communicate to the appropriate levels of managernent other opporfunities we

observe for economies in or improved controls over the Comparry's operations. The matters

communicated will be those that we identify during tho course of our audit. Audits do not

usually identify all matters that may be of interest to mauagement in discharging its

responsibilities.

Reviews'of Unattdited' Intettm Fhn'ancìal Inþrm ation -

g. We will perform a review of the Company's unaudited interim financial infonnation in
accordanóe with CICA Handbook Section 7t5Q, Audítor Review of Interim Financial

Sîatements, for the third quarter of the Company's fiscal year and we will report orally to the

Audit Cornmittee in this regard.

10. A review of ínterim ñnancial information consists principally of performing analytical

procedures and making inquiries of manageme,lrt responsible for financial and accounting

matters, A review is substantialþ less in scope than an audit conducted in acoordance with
generally accepted auditing standards, the objective of which is the expression of an opinion

iegarding the financial statements taken as a whole, Accordingly, we will not expÌess an

opinion on the interim financial information.

11. A review includes obtaining sufficient knowledge of the entity's business and its internal

control æ it relatçs to the preparation of both annual and interim financial information to:

identi$ the types of potential material misstatements in the interim financial information

and cõnsidet ihe tikJtihood of their occurrence; and select the inquiries and anal¡ical
procedures that will provide us with a basis for communicating whether w-e are aware of any

material modifications that should be made to the interim financial infonnation for it to
conform with Ca¡radian generally accepted accounting principles.

L2. A review is not designed to provìde as$uance on inten¡al control or to identiff significant

weaknesses. However, we will communicate with the Audit Committee regarding any

signiÊcant wealmesses noted dwing our review procedures.

13. If, during our review procedrues, we determine there is evidence that fraud or illegal or

possiblylllegal acts exist or rnay have occurred (other than illegal acts that are clearly

inronr"qo.tttial), we will bring such matters to the attention of an appropríate level of
management. If we become aware of fraud involving senior managernent or fraud (whether

"uu.eã 
by senior management or other employees) that causçs a material misstatement of

the interim financial information, we will report this matter directly to the Audit Committee.

We will determine that the Audit Committee is adequately irrformed of illegal acts that come

to our attenrion unless they are clearly inconsequential. We also will inform the Audit

Comminee and appropriate members of management of significant un¡ecorded differences

noted during our review procedwes.

Man øge m e n t's R esp o n s í bíIìtíes a n d Rep res e n løtlo n s

14. The preparation and fair presentation of the consolidated financial statements and unaudited

interim financial information in accordance with Canadian generally accepted accotrnting

principles are the responsibility of the managemeît of the Company. Management is also

,/
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lishingandmaintainingeffectiveinternalcontrols,forproperly
in the accountirg,*"*Ë, for safeguarding assets, and for identiffing

Company "o*pii* 
with the laouã and regulations applicable to its

activities.

elated parties, intentionally misleading EY, o1

could irave a non-trivial effect on the financial

n could be considered a reshictiou on the scope

financial statoments; prevent us from c

omPanY fil
ComPanY

mmittee.

information on a timely basis may cause us to

en tcrminate the engagement'

17. Management of the company is responsible for .adjusting 
the consolidated financial

s*tements and unauclitect interim financial information to correct material misstatements

and for affirming to us irt irc representation .letter that lhe effects of any un¡ecorded

differences accumulated by us auting the applicable.Audit service and pertaining to the

latest period presented are immateri-at, both individually and in The aggregate' to tho

consolidated frnancial statements and unaudited interim financial information taken as a

n
e)

whole.

rõ1
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18. As require,il by Canadian generally accepted auditing standards, we wiìl make specific

inquiries of rnanagernent about the reprosentations contained in the consolidated financial

statements and r¡iaudited interim financial information. Management is responsible for

affirrri¡g to us in its representation letter and providing us information regarding the

recognitlon, measurement and di.sclosure of specific items, including but not limited to the

.fç!lpl.vi*&.
. its assessnirent of the reasonableness of significant assumptions underlþg fair value

me¿u¡urements and disclosures in the consolidated financial statements or used to support

amounts in the consolidated financial statements;

. any plans or intentions that may affect the carrying value or classification of assets and

liabilities;

¡ inû¡rmation relating to the measurement and disclosure of transactions with related

parties;

o an assessrnent of all a¡eas of measr¡¡emeût uncertainty known to fnanagement that a¡e

required to be disclosed in accordance with CICA HB Section 1508, Measurement

UncertaintY;

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

discussed with the Company's legal couusel;

. information relating to otber tiabilities ând contingent gains or losses, includíng those

associated wittr guarantees, whether written or oral under which the Cornpany is

contingently liable;

o information on whether the Company has satisfactory title to assets, whether liens or

encumbrances on assets exist, or whether aÉ¡sets are pledged as collateral;

¡ information relating to compliance with aspects of contractual agreements that may affect

the consolidated f¡nancial statements; and

¡ information concerning subsequertt events'

i9. At the conclusion of the applicable Audit Service, we obtain rvpresentation letters from

certaín members of managanent to confirm signifrcant røpresentations on matters that are

directly related to irçms ih"t *" material, either individually or in the Lgglegate, to the

consolidated financial statements; matters that are not directly related to items that a¡e

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 rnaterial, eithér-individually or in the âggregate, to the consolidated financial

statements. The responses to the inquiries of management, the written representations ftom

management and the results of our procedures comprise the evidential matter we will rely

upon in completing the applicable Audit Serytce'

20. Management of the Company is responsible for advising us of any documents or other

information provided during the course of the audit over which it intends to assert a claim of
privìlege anå should mark any such documentation accordingly as further described in the

(]

þ1
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subject of other written agreements'

24. Canadian securities legislation requires that anY reporting issuer filing an auditor's rePort

dated on or after March 30, 2004 must have that raPort signed bY an auditing firm that has

registered with the Canadian Public AccountabilitY Board ("CPAB"). Audit firms

registered with CP AB are required to fund CPAB's costs. Fees are levied based on the most

recent audit fees as defined bY CPAB' charged bY thc Carradian firm and reported in our

registration information. We will bill all rePorting lssuer clients a Portion of the CPAB levY

on a recovery basis. Your ProPortionate share will be based uPon the most recent audit fees

rcported to CPAB and billed for your eng^gefient' multiplied bY the an¡rual lery rate seú bY

CPAB. CPAB sets the rate annuallY and the fee for the most recent Year that has been

determined was I'6Yo of audit fees This amount will be charyeÅ at the effective CPAB rate

"l fl

attached additional rerms and conditions (refer to the provision captioned "Auditor

Oversight")'

Fees and Bíllings

22.

ofPocket exPens

We will submit
payment of them

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

,\\dl
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(Jse and Ðisclonure of the.4udit Reporl

25. Tl.rcuse and disclosure of Ey's audit report shall be gwemed by the terms of the Addendum

attached to this letter, which forrn an integral part of this Agreemenl

Qther Matters

t thereon have been accurately reproduced' If we

identiff any snors or inconsistencies which may impact on the financial stat€ment$' we will

advise rnanagement and the Àudit Committee as appropriate'

27 . Byyout signature below, you confirm that irectors' has

authorized the Audit Committee to enter Company's

behalf and that you have been oxpressly aut exeçute this

Agreement onbehalf of, and to bind, the Company'

Zg. The attached additional Terms and Conditions form an integral part of this ørgagernent

letter and gou"* ooi."spective rights and obligations arising therefrom'

to be of assistance to the Company. If this Agfeement accurately

Compaay tras agreed to engage EY, please sign below on behalf

Fred Clifford.

Yours very tnrlY,

11

f
Chartercd Accountants
Licensed Pr¡bl ic Accountants

Date:

T*t ltf¿"t-.

Acknowledged and agreed:

Sino-Forest CorPoration

By'
Hyde

,ilû

(J
of the Committee
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Addendum

IJse end Disclosure of the Audit Repo4

(l) Annual Financial Statements

(a) E&Y aclcnowledges that the Company is a reportirtg issuer undsr Canadian securities

legislation.and/or is subject to-seouriries.legislation in.other juri.sdjctions and has an obligation

to:

(i) ñle its annual financial statqnents and E&Y's accompanying audit report (referred to as the

"audit report') with the securities regulators having jurisdiotion over the Company; and

(iÐ rnail those documents to its security holders, either as part of the Company's armual

report to shareholders (referred to as the "armual tYport") or separately'

Filing those documents and/or including them in the annual report will result in such documerrts

beinf "released" as that tenri is defrred in section 138.1 of the Securilies Act (Ontario).

(b) E&,Y hereby conscnts (within the mearring contemplated by section 138.3(l)(e)(üi) of the

Secuities,4cr (Ontario) to the annual fîling of the audit report and to thc inclusion of the audit

report in the annual report if all of the conditions set out below are rnet. The effective date of
such consent is deemed to bc thc date of the audit report. The conditions ax€ as follows:

(i) the frting of the audit rcport or the mailing of the a¡rnu¿l report, as tlc case may be, occurs

within 5 business days of the date of the auditrçor$

(ii) neither the chief executive officer nor the chief financial ofücer of the Company is aware of
anything which would result in the fina¡roial staternents containing a misrepresentation (as

such term is defined in section 1(1) of the Securitíes.4ct (Ontario));

(iii) since the date of the audit report no "material change" (as that term is defmed in section

l(l) of ttre Eecarítíes Act (Ontario) or other event has occurred, or information become

available, ttrat would require disclosure in or adjustnent to the financial statements to make

those statements ourrcnt and in accordance u'ith Canadian generally accepted accounting

principles as ofthe date that they are being released; and

(iv) the consent provided in thís erigagcmcrlt letær has not becn withdrawn in writing before the

audít report Ís frled andlor the annual report is mailed.

(c) E&Y expre ssly does not consent to the use of the audit report, or the opinions expressed in the

audit report, in any "document" or'þublic oral staternent" (as those terms are defured in section

138.1 of the Securities Act (Ontario)), ín any other circumsüance. In particular, E&Y does not

consent to:

(i) the filing of the audit re,port after the outside date refened to in paragraph (bXi);

(ii) thË inclusion of the auCit repoft in the annual report if the annual report is mailed after the

outside date ref'erred to in paragraph (bXi);

(iii) the inclusion of the audít report in:

( l) a prospectus, a takeover bid circular, an issuer bid circular, a directors' circular, a rights

offering ci¡cular, or other document related to a distribution, purchase or sale of
securities of the Company or another reporring issuer;

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

'l 2

\t
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(3) any "document" (as that term, is defined in section 138.1 of the securities Act

(Ontario)) other than as specified in 1þ); or

(iv) the Company or any other person srmrmarizing or quoting from the audit report in any

,,document,, or "public oral itat m"nt" (as those terms are defined in section I38'l of the

S e curi t ies Act (Ontario)).

(d) ti.ii"jt:;:ffi::
report is mailEd

(1) a further written corisent from E&Y is required; and

Q\ E&,Y will undertake such additional proceô$es al are required in accordance

with professional standards to enable it to determine whether it can fi-rnish its

fi¡rther written consent'

If:, after completion of the applicable procedures, E&Y il in a position to-provide-its further

written oonsent to such *u, if *iU do ão in accordance with Assurartce Guídeline No' M' The

Audítor's Written Conseni to the IJse of the Audlt Report in a Continuous Dßclosure

Document,published by the canadian Institute of chartered Accountants.

(e) o include, summarize, quote from or otherwise use the audit rçort in

lic oral statemenf'(as tirose tenns afe dcfined in section 138.1 of the

, in any ma¡lncr other t¡an that permitted turder paragraph (b) or (d)'

the following procedr-res will apply:

(i) the cornpar.ry will, in wri.ting, request E&Y 's fi¡¡ther written consent to tlut use;

(iÐ if E&y agrees that the request is an ort'

E&Y will entsr into an engageme of
including the scope of the prócãdures to its

these services; and

(iiÙE&Y will undertake such additional procedures a¡¡ are required T *c^*{u"ce with

professional standards to enable it to determins whether it can furnish its furthenrvritten

consent,

Iiaftercompletionoftheapplicableprocedures,'E&Yisinapositiontoprovideitsfur$rsr
written .onrrîi ro such use, it *ltt ¿o so in accordance with Assurance Guideline No' 44' The

Auditor,sWríltenConsenttolheUseoftheAuditReportinaConlinuousDisclosure
Document,published by the Canadian hstitute of Chartered Accountants'

(2) Interim Financial Statements

We exPresslY do not consent Io
prepared bY E&Y on the interim fi
in, summarized in, quoted from or

such terms are deftned in section I

,,\*
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Terms and Conditlons

one of them).

.l;.servlces.-.Ëv.shall,exereise.due.professionalcare.a¡d.comptlÊûæ.írltlre.performancs.ofthcs.çryrceç

provided pursuânt to this Agreement (the "Servíces")'

Change,

4. Confidentiality - subject to the other teflns of this Agreernent, both client and EY agree that they

will take reasonable steps to mair,tuirr--îrre confidJrrtiality of any propmetary or confidential

information of the other.

5. Ey Waiver Re: Tax Advice - Notq¡ithstanding any confidentiality obligations or other resticfions

on disclosurs contained in this Agreement, with regard to:

(a)anyoralorwrittenstatementoradvicerelatedtotâxesprovidedbyEYwithregardtoa
peßon or antity that:

(i)hasarryfìlingobligationwiththeUslnternatRevenueSe¡¡ice,o¡

(ii) qualifres as a US ConEo

shareholders (US Perso
combined voting Power
own in the aggregate

corPoration);

(b) any oral or writtan statement or advice regarding US taxes or tex advice related to a

transaction that could aftèct a US tax; or

(c)whereSECauditindependerrceresfictionsapplytotherelationshipbetu'eenclientandany
Ey Ënur¡ *y o.ut or written statement 

-òr- 
advice to client as to any potential tax

"onr.q.,.íË", 
tt at muy result frorn a transaction or tre tan treatment of an item,

14

(together, (u), (b) and (c) referred to as "Tâx Advice")'

.\n
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EY expressly authoriees client to disclose to any

such Tax Adl iou, including any fact that rnay be

matsrials of any ki¡rd (inctuding opinions and

Tax Advice. However' because the Tax Ad

relied upon by any other person or entity, client sl

i¡rformation that trreyrnay not rely upott -y of ít for afiy purpose without EY's prior written consent'u ',iffis fff#
ed frorn client'

that EY may from timc to time rcceive requests or

Board or ûotrl professional, securities or other

similar functions þoth in Canada and abroad) to

ts in EYs frles including EY's working pâpers'

. Client consents to EY providing or producing' as

firrthEr reference to, or authority frorn, client'

or order is directly related to an inspeçtion or

se client ofthe request or order'

When a regulatory authority requests access

to client's ãff.its, EY will, on a reasonable

oli
is
its
an
client privilege or litigation privilege)'

Ey v¡ill also be required to provide information relating to the fees that EY collects from client for

tire prorrision of audit Servioes, other accounting serviceS and non-audit services'

8.

on the Internet or otherwise' EY
comrnunications sent or received

transmissions or other electronic information

malicious software.

pplicable ards and legislarion'
-without c wrítten notice to the

whatelcr be i¡rvoiced for rime

th reasonablc time and exp€nses

Irt;arner. EY shall also have the

es in the evørt clisnt fails to PaY

ment.

ro *.#",î""ïî:ä#"T"::ätr#i#h'l;
support, among others will be billed to client at

,raùie and custðmary out-of-pccket expenses for

\4
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items such as travelo meals, accomtnodations an<l other experrscs specifically related to this

eîgagemcnt will also be charged'

Ë he.I91¡"9d-:..

ecment or the Services'

14. Llmitation of Liabillty - To the tullest extent permitted by law *d {:ry:9ltss 
of whether such

liability is based on breach or 
"ornurì, 

iorr (rncluding 
".glidn.ul, 

sbiot H;bility, faih'ne of essential

PurPose or otlerwise'

(a) EY's liability shall be several and not joint

be liable forits proportionate share ofany t

the corrtribution-to any loss or damage in q

for such loss and damage;

(b) in no event shall eithcr PartY be liable to the other for anY consequentíal, incidental, indirect,

punrtlve or special damages (including loss of profits, data, business or goodwill) in connection

with the performance
been ad\nsed

of the Services or otherwise under this Agreement' even if thc relevant

parry has of the liketihood of such damages; and

(c) in anY case the tolal aggregate liability of EY arising out of or relating to this Agteement or the

Serviccs shall be limited to the greater of (i) the total fees paid to EY for the Services and (ii)

s1,t00,000. This paragraph shall not limir EY's liability for death. bodilY injury or physical

damage to langrble proP€rly caused bY the negligent acfs or omissions of EY, and shall not

EY's liabilitY for loss or damage caused by the fraud or wrlful misconduct of ËY

limít

(
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For the purposes of this section ("Limiraüon of Liability\, the term EY includes all other EY Entities

and any subcontractors, members, shareholders, direciors, officers, maûagers' pârfüers or employees

of EY or any other EY EntitY'

15. Globrl Resources - EY may use the service

providing the Services. EY shall be solely res

ihe other liabilities and obligations of EY und

or parÇ by EY, any other EY Entity' or any

its¿ffrliatcs..or.othur.persons.or.cr-ItiÉ9$..f4.[.
shall have no reoourse' and shall bring no cla

subconbzctors. mgmbers' shateholders, dire

any other EY Ëntity' or any of their respecti

Seruices or otherwise under the Agreement'

shareholders, directors, officers, rnanagers, partnerc or employees of EY or any 
-other 

EY Entity shall

h¿ve the .*pr"." beneát of this section-antl rhull hrrr" the right to rely on and enforce any of its terms'

16- secti
able
Sec

irrdcperrdence and any applicable rules or gu

Accountants having jurisdiotion)'

17. Soticitation & Hiring of Ey personnel - EY's independence could be compromised if client were to

hire certain eV penãntt"l. \Mithout the prior written consent of EY, client shall not solicit for

sÞtements w'ith th€ relevant securities re

previouslY filed zuch finaucial
covçrçd bY client's first such fin

lg. severabiuty - h the event any provision of this Agreement 's determined to be invalid, illegal or

unenforceable, in whole or in iart, such prov sion shall be deerned sevsÍed from this Agreement to

the extent req-uit O and the remarnder of this Agreement shall remain in full force and effect'

19.

incurred in responding to such requÈsts'

20. LLP Status - EY is a registered limited liabil
province of Ontario and rs regist

provinces. GenerallY, a Parhrer of
is not personallY liable for anY

negligence of another partner or any person

LLP, EY is required to maintain certain

professional liabiliry insurance requirements cstablished by any provincial Institute/Order of

Chartsred Accountants.

1'7TI

r\þ1
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21. Mlscell¡neous - EY shall provide all Sewices

construed to create a partnership, joint venttne

this Agreernmt that by their nature operate

sun¡ivê the tsrmhafion or exprry of this

Agreement shall operate for the benefit of'
subcontactors, members, sharehol ders, direct

any other EY Entity. This Agreement constituter

its subject matter uia ,rpor"äts all prior representations, negotiations and tmderstandings'

\ili'
ù
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This is Exhibit "B" referred to in the Affrdavit of Christina Shiels
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July 4,2008

Mr. Jamie Hyde
Chair ofthe Audit Committee
Sino-Forest CorPoration
90 Burnhamthorpe Rd W., Suite 1208

Mississaug4 ON, L5B 3C3

Dear Si¡s:

Re: Offering Memorandum

This, will confi¡m the engagement of Ernst & Young LLP ('Îe" or "EY") to porform.services in

,.rpå"t of the offering ,ieñotandum for convertible senior notes of Sino-Forest Corporation (the

,,Company'). Our partner, Linda Zhu, witl have primary responsibility for this engagement.

Management of the Company and the underwriter bear the primary responsibility to ensure the

offeriñg memorandum côntains no misreprese ttations. Our procedures with respect to this

engage-ment wil dards as set out in CICA

Section 7110 - and Private Entities' and

other requireme to enable us to issue our

coñsent fo the u e have been involved with

the offering document.

Audited financial statements

pursuant to Canadian securities laws, the comparative annual financial statements for the most

recently completed financial year are included in the offering memorandum'

¡ Balance sheets as at the end ofthe three most recently completed years; and

o Statements of income and retained earnings, comprehensive income and cash flows for each

ofthe last three Years.

We have audited the balanca sheet of the Company.as at December 3 l,2007, and the statements of

income and retained earnings, comprehensive income and cash flows for the year then ended, Our

report to the shareholders on the annual financial statements for the year ended December 31 ,2007

was dated March 12,2008 and is to be included in the offering memorandum relating to the offering

and issue of conveftible senior notes ofthe Company, to be filed by the Company under the secur ities

legislations of British Columbia, A lberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova

llillitltit 
nrrrrlllirltrrttr""""" Ëm¡vsv*Youru¡a

ôñLll
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o
Scotia, Price Edward Island, Quebec and Newfoundland and Labrador

¡ Trïtv1.t' (lErt :t i'itlu :Á;l;!r[¡rl¡;JJ
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Inordertoprovideourconsenttotheuseofourauditors'reportintheofferingmemorandum'itwill
be necessary for us to perform subsequent tu.ttt review pròcedures with respect to the preliminary

and final offering ,,*irorunAurn uná trt. 
"láting 

of thå offering' This work is.expected to be

comprised of limited ;*t;t and review p.*.ãutËt designed to provide assurance that management

has identified events arising after the date of the auditors' report in the offering memorandum that

may require an adjustment ó, or disclosure ;' il; "'Jit"a 
finaåcial statements or other information in

the offering,n.n'orunäì,î-iú"-i, J¿riu"¿ lå,n such frnancial statements. we are also required to

update our communi"ui¡on, with the Cotfuny'' legal counsel and obtain representations from

management similar.o,i,-;; we customarity ieceive as part of our annual audit'

a

Unaudited interim financial statements

offlering memorandum'

Theperiodcoverednformationisspecifiedbylfthe
finalofferingmemobenecessarytoupdatethements.
If such is the case' pttø't 

"¿áitionàl 
review pdated

unaudited intef im financial statements'

statements.

Ifinformationcomestoourattentionwhichleadsustoquestionwhethertheinterimfinancial
statements are materially in error or not in accordance with generaily accepted accounting principles,

we will inform you Ñ ái'"u" what further action is required'

If as a result of our work Ìve are required to express a reservatiorr in our report on our review of the

unaudited interim ¡"".riui ,t"t.t.nï, to Ue inciuded in the offering memorandum' we will provide a

writtenreportonou,,"ni"wthereoftobeincludedintheofferingmemorandum.

o
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Other information in the offering memorandum

In addition to financial statements, an offering memorandum includes other financial information and

information of a non-frnancial nature. As srich other information may be relevant.to the financial

statements and our audit or review thereof we will perform procedures to determine whether this

other financial and non-financial information is consistent with the audited and unaudited financial

statements in the offering memorandum in accordance with the guidance in CICA Section 7500'

. 

r satisfaction, we will advise the Audit Committee

Communications required by other parties

'We are required by provincial securities legislation and upon the request of the underwriter to issue

the following letters:

Upon filing the preliminary offering memorandum:

. An unsigned comfort letter addressed to the Directors of the Company and the underwriter

expressing assurances with respect to specifred frnancial information included in the

offering memorandum.

Upon fîling the final offering memorandum:

. A comfort tetter addressed to the Directors of the company and the underwriter expressing

assurances with respect to specified financial information included in the offering

memorandum.

Upon closing of the offering:

. A bring-down letter addressed to the Directors of the Company and the underwriter'

o

o
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Auditor assistance to the underwriter

ilf Enrvsr aYouNc L ,.)

o

As indicated above, in connection with the proposed offering of- convertib.le senior notes' we

'fi :Ï1¡lffi iiå,iåilliï:Ii"",""i,Ï,ïî:'ïÏ:'"#J;
f the unaudited interim furancial

statements included in the offer te prooedures performed at the

underwriter's request and the resu ' ln addition' we understand that

the underwriter may request that iligence meeting") at which the

underwriter and the underwriterr s certain questions' and that you

have agreed to grant such a underwriter is an experienced

underwriter and will be cany appropriate to obtain whatever

information it believes is necesr t oi tttt financial affairs of the

company. our 
/Es ls ¡revsù' 

. ,,1---, -^-^4 
to above were not carried out

for the purpose , and our auditors' reports, our comfort letter, and the answers

thát we may giv meeting are not to be relied upon for that purpose'

with the
We will Pro hich the
guidance co , not the
underwriter you the
underwriter, will bear the cost

practicality and effectiveness of t

In accordance with professional standards' our audit was carrie

;;";Àil; ;; wìth süfficient appropriate audit evidence to supp

!tut,',ni,rererred;*;::çäJ:#îïîË.ï,,3ilJ",:Jdïíîloo,.,
rwriter,s legat cáunse"l may have. you should be aware that there could be

underwriter an¿ lr,e under;riter's legal counsel may ask us to address either

in the comfort letter or during the due dild;;;;"eting.that could affect the outcome of the proposed

off"rit g of the convertible senior notes' At due diligence

unã.r*:r¡r"rr' questions dealing with matters that are generally m

fr"Oi",ion, about future events or l.vhìch are beyond

[no*f"Og.. Unless otherwise instructed by you' *:..:h

procedures un¿ unr*o uäquestions asked at the due dilig ting'

You acknowledge that we have no responsibility to you

,*tt" q".uionsäsked at the due diligence meeting resu

ofõti"ä or in misuse of any confidential.information di

that you have requested us to cooperate in every way with the unde

counsel, by performing the requested procedu'ð' unä by answering any questions they may ask in the

due diligence meeting'o
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you also agree to indemniff and hold harmless all members of the engagement team and Ernst &
young LLÈtor any claim by tne underwriter and the underwriter's legal counsel, or any other third

party,-that arises as â result o-f ou, comfort letter or our attendance at the due diligence meeting and

our responses to questions asked at such meeting.

We shall advise the underwriter that information acquired by them in our comfort letter or as a result

of our responses to their questions at the due diligence meeting is confidential and is to be used only

in conneciion with the securities offering referred to above. In addition, we will notif, the underwriter

of our professional standards for panicipation in a due diligence meeting.

Fees

Our fees will be billed as work progresses are based on the amount of time required, at our billing

rates, ranging from $200 to S50ö pèr hour, plus out-oÊpocket expenses. Payment in full should be

made within 30 days ofthe date each billing is received.

Our estimated fees and schedule of performance ate based upon, among other things, the assumption

that all necessary information will be available to us on a timely basis and that the scope of our

services is not expanded beyond those described herein. Should our assumptions with respect to these

matters be incorrect or should the condition of the records, degree of cooperation, or other matters

beyond our reasonable control require additional commitments by us beyond those upon which our

esiimated fees are based, we may a just our fees and planned completion dates'

We very much appreciate the opportunity to provide in respect of the

obf"ting .erorundim and would be pteased to furnish you may request

"on.rrñing 
our responsibilities and functions. Please if you have any

concerns about the terms of engagement as described in this letter.

Additionalterms and conditions are attached and form an integratpart of this engagement letter; they

govem our respective rights and obligations arising out of this engagement'

To confirm these arrangements as outlined are in accordance with your requirements and are

acceptable, please sign one copy of this letter in the space provided and return it to us'

Yours very truly,

E^-,x //.Pj

o
Chartered Accountants
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Agreed:
Sin o-Forest Co ¡poration

Name: Mr. David Florsley

Title: ChiefFinanoi¿l Officer

I have the authority to bind the Compañy'

Acknowledged on behalf sf the

Companyrs. Aud it Co mm ittee:

of the Committee

by

o

Title:

o
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Terms and Conditions

er or contract to which these terms and

ing additional terms and conditions shall

Young LLP. "EY Entities" means EY, all

lobal Limited, and any of their respective

l. Services - Ey shall exercise due professional care and competence in the performance of the services

provided pursuant to this Agreement (the "Services")'

the performance of its obligations (other than payment

ed by a Change.

3. Client Data & Information - Client will provid

complete and accu

required by EY to
other EY Entities
obligations to manage conflicts of interest and

standardized performance recording and docume

EY Entities or their service providers may Proce

information, outside of Canada.

4. Confidentiality - Subject to the other terms of this Agreement, both clïent and EY agree that they will take

reasonable steps to *áintuin the confidentiality ofany-proprietary or conJidential information ofthe 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

(ii) qualifies as-a Ul Controlled Forei US

shareholders (US persons that direc ined

.roting po*"i ãr ärl of the classes o the

ugg,"git"more than 50% ofthe total vote or value ofsuch non-US corporation);

(b) any oral or written statement or advice regarding US taxes or tax advice related to a transaction

tt¡at could affect a US tax; or
(c) where SEC audit independence restrictions apply to the relationship between client and any EY

Entity, any oral or written statement or advicè'tó client as to any potential tax consequences that

may resuli from a transaction or the tax treatment of an item'

(togethãr, (a), (b) and (c) referred to as "Tax Advice"),o
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EY expressly authorizes client to disclose to any and all persons, without limitation of any kind any such

.Tax Aãvice, including any fact that may be relevant to understanding such Tax Advice, and all materials of
any kind (including ópinìons and other tax analyses) provided to client i4 relation to such Tax Advice.

However, because the Tax Advice is solely for the benefit of client and is not to be relied upon by any

other person or entity, client shall inform those to whom it discloses any such information that they may

not rely upon any of it for any purpose without EY's prior written consent'

6. Privacy - Client confirms to EY that it has obtained any consents that may be required under applicable

privacy legislation for any collection, use or disclosure of personal information that is necessary in order

ïor nÍ tJprovide the Sèrvices. EY shall adhere to applicable privacy legislatìon when dealing with

personal informafion that was obtained from client. Personal information is collected, used and disclosed

Ly EY in accordance with EY's privacy policy, which is available at http://www.ey.com/ca.

7. Auditor Oversight - Client hereby acknowledges that EY may from time to time receive requests or

orders from the Canadian Public Accountability Board or from professional, securities or other regulatory

or governmental authorities that fulfill similar functions (both in.Canada and abroad) to provìde them with

infõrmation and copies of documents in EY's files including EY'3 working papers, and other work-product

relating to client's affairs. Client consents to EY providing or producing, as applicable, _these 
documents

and information without further reference to, or authority from, client. Except where prohibited by law, if
a request or order is directly related to an inspection or investigation of EYs audit of client, EY will advise

client ofthe request or order.

When a regulatory authority requests access to EY's working papers and other work-product relating to

client's affalrs, EY will, on á reaionable efforts basis, refuse access to any document over which client has

expressly infoimed EY that client asserts privilege, except where disclosure of documents is requiredby

law or requested by a provincial Institute/Order of Chartered Accountants pursuant to its statutory

authority. 
-Client 

múst mark any document over which it asserts privilege as privileged and inform EY of
the grounds for clienfs assertion of privilege (such as whether it claims solicitor-client privilege or

litigation privilege).

EY will also be required to provide information relating to the fees that EY collects from client for the

provision ofaudit 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 electroñic media or provide informatioil to client in electronic

form. There are inherent risks associated with the electronic transmission of information on the lnternet or

otherwise. EY cannot guarantee the security and integrity of any electronic communications sent or

received in relation to Ihis engagement and cannot guarantee that transmissions or other electronic

information will be free from infection by viruses or other forms of malicious software.

9. Right to Terminate Services - Subject to any applicable professíonal standards and legislation, either

puñy *uy terminate this Agreement, with or without cause, by providing written notice to the other party'

in the event of early termination, for whatever reason, client will be invoiced for time and expenses

incurred up to the enã ofthe notice period together with reasonable time and expenses incurred to bring the

"ng"g"¡¡rnt 
to a close in a prompt and ordelly manner. EY shall also have the right, upon 7 days prior

nol¡"ã, to suspend performance of the Services in the event client fails to pay any amount required to be

paid under this Agreement.o
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10. Expenses - Client shall reimburse EY for all reasonable expenses incu¡red in connection with the

pa.'fo.¡¡un6 of the Services.. The costs of administrative items such as telephone, .research material,

iacsimile, overnight mait, messenger, administrative support, among others will be billed to client af ll.5%o

of Ey's fães for plofessional services. Reasonable and customary out-of-pocket expenses for items such as

travel, meals, aðcommodations and other exþenses specifically related to this engagement will also be

charged.

ll. Billing & Taxes - Bills including expenses will be rendered on a regular basis as the assignment

progre-sses. Accounts are due wheirenãered. Interest on overdue account rate noted

on the invoice commencing 30 days following the date of the invoice. and other

charges payable pursuant tolhis Agreement do not include taxes or duties. or duties,

wtt.ti.rþórentty in force or impoJed in the future, shall be assumed and paid by client without deduction

from the fees, experses and charges hereunder'

12. Governing Law - This Agreement shall be governed by and consJrued in accordance with the laws of the

province of Ontario and tñe laws of Canadaãpplicable therein, without regard to principles of conflicts of

law. The parties hereby irrevocably and unconãitionally 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 1o this Agreement or the Services'

13. Ey Reports - EY retains all copyright and other intellectual Prop€rty rights in everything developed'

designeä or created by EY either bèfore or during the course of an engagement including systems,

metñodologies, softwaie, know-how and .working papers. EY also retains all copyright and other

intelleøuafproperty righis ín all reports, advice ot othercommunications of any kind provided to client in

any form lr,iritt'en ór otîerwise) duiing the course of an engagement ("Reports"), although client shall have

tnó nrlt rigtrt n its own organization. Any Reports are provided solely for.the

purpose olth o "EY Waíver Re: Tax Advice" above, no Repgrt (and no portion,

summary or disclosed to any third party without EY's prior written consent.

eed in the engagement letter into which these terms

ll not, and will not permit others to, refer to EY or

summary or abstract thereof) in any document filed

or distributed in connection with (i) a purchase or sale ofsecurities or (ii) continuous disclosure obligations

under applicable securities laws. 
'ÉY-does 

not assume any duties or obligations to third parties who may

obtain access to any Reports. Any services or procedures performed for client will not be planned. 
-or

conducted (i) in contemplation of reliance by particular third parties (ii) with respect to any specific

transaction òontemplated by a third party or 1l¡ wittr respect to the interests or requirements of particular

third parties. Client may not rely on any draft Report'

14. Limitation of Liability - To the fullest extent permitted by law and regardless of whether such liability is

based on breach ofconiract, tort (including negiigence), breach ofstatute, sffict liability, failure ofessential

purpose or otherwise,

(a) Eys liability shall be several and not joint and several, solidary or in solídum a¡d pY shall only be

liable for its propoÉionate share of any total liability based on degree of fault having regard to the

contribution to aåy loss or damage in question ofany other persons responsible andlor liable for such

loss and damage;
(b) in no event sh;lí either parfy be liable to the other for any consequential, incidental, indirect, punitive

or special damages (inttuding loss of profits, data, business or goodwill) in connection with theo
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performance of the Services or otherwise under this Agreement, even if the relevant party has been

advised ofthe likelihood ofsuch damages; and

(c) in any case the totul uggr"gute liabilì-ty of EY arising .o{ of or relating to this Agreement or the

Services shall be limitãd tõ tt" gr*tér of (i) the toial fees paid to EY for the.Services and (ii)

$1,000,000. This paragraph (c) shall not limit tiability for death, bodily injury, physical damage to

tangible property, fraud or wilful misconduct'

For the purposes of this sectio n ("Limitation of Liability'), the term EY includæ all other EY Entities and

any subðoniractors, members, shàreholders, directors, oflicers, managers, partners or employees of EY or

any other EY Entity.

15. Global Resources - Ey may use the services of personnel from other EY Entities to assist it in providing

the Services. EY shall be solely responsible for
liabilities and obligations of EY under this Agreem
any other EY Entity, or any subcontractor or pers

persons or entities for or in respect ofwhich any

shalt bring no claim, against any EY Entity ot

shareholdJrs, directois, õfü"ers, managers, pãrtn"t. or employees ofEY or any other EY Entity, or any of

their respeciive assets, in connectioñ witfr the performance of- the Services or otherwise under the

Agreemeït. Other EY Entities and any subcontractors, members, shareholders, directo¡s, officers,

managers, partners or employees of EY ó. uny other EY_ Entity shall have the express benefit of this

section and shall have the right to rely on and enforce any of its terms.

16.NoApplication-Theprecedingtwosections(LimitationoÍr.iabilí-ty'GlobqlResources)shallnotapplyto
the eitãnt prohibited Uy appticãUte law or regulation (including for these purposes applicable rules and

interpretatiðns of the U'S Sàurities and Exchãnge Commission relating to auditor independence and any

applicable rules or guidance from a provinãial lnstitute/Order of Chartered Accountants having

jurisdiction).

17. Solicitation & Hiring of EY Personnel - EY's independence could be compromised if 
-client 

were to hire

certain Ey personnel] Wittrout the prior written consent of EY, client shall not solicit for employment or

for a pos any current or former partneror professional employee of

uny oi E entity, if such partner or professional employee has been

involved , attest or assurance service for or relating to client at any

time since the date of filing of client's most recent financiaì statements with the relevant securities

regulator(s) or stock exchangË1s; (or, ifclient has not previously filed such financial statements, since the

Uelginning ôf th" *ort recent-frsôai year to be covered by clientis ftrst such financial statements), or in the

l2 months preceding that date.

lg. Severability - ln the event any provision of this Agreement is determined to be invalid, illegal or

unenforceable, in whole ot in párt, such provision shall be deemed severed from this Agreement to the

extent requireá and the remaindãr of this Agreement shall remain in full force and effect.

19. Legal Proceedings - In the government regulation'

subpoena, or other legal pro ses with respect to the

engägemént for client, and pr t',"11:11shall reimburse

EY for professional time and , incurred in responding

to such requests.

29

o

o
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20. LLp Status - EY is a registered limited liabilify partnership ("LLP") continued under the laws of the

province of Ontario and is-registered as an extra-provincial LLP in Quebec and other Canadian provinces,
'Generally, 

a partner of an LLÞ has a degree of limited liability protection in that he or she is not personally

liable foi any debts, obligations or liabilities ofthe LLP that a¡ise from the negligence ofanother partner or

any person únder that pailner's direct supervision or control. As an LLP, EY is required to maintain certain

irsurance. EY's insurance exceeds the mandatory professional liability insurance requirements established

by any provincial InstitutdOrder of Chartered Accountants.

2l. Miscellaneous - EY shall provide nt contr trued

to create a partnership, joint ventu een EY have

the right, pã*.. o. autiority to o any ma ot be

mo¿iñed except by written ágreement signed by the parties. This Agreement may not be assigned in whole

or in pa¡¡ Uy ðtient without ËY's prior ú.iuen-consènt, not to be unreasonably withheld. Any terms and

their nature operate beyond the term or expi

this Agreement, including \ryithout limitatio
ntiality, EY Waiver Re: Tax Advice, Audito

Liability, Gtobat Resources, Solicitation & Hiring of EY Personnel, and Legal

Agreement shall enure to the benefit of and be binding upon the parties and their resp

peimittea assigns. The provisions of this Agreement shall operate for the benefit of,

ty, other EY Entities and any subcontractors, members, shareholders, directors, officers, managers'

pärtnr6 or employees of EY or any other EY Entity. This Agreement constÍtutes the entire ageement

tetween the parties relating to its subject matter and supersedes all prior representations, negotiations and

understandings.
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This is Exhibit "C" referred to in the Aff,rdavit of Chistina Shiels

sworn April24,20l2
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August 7,2008

Sin o-Forcst Corporation
90 Bumhamthorpe Rd W., Suite 1208

Mississauga, ON, L5B 3C3

Attention: Mr. David HorsleY, CFO

I)ear Mr. Horsley:

1. This engagement letter, including any additional terms that are attached, (collectively, the

"Agre"metrt") confirms the terms upon which Ernst & Young LLP ("we" or "EY") has been

engiged to audit and report on the consolidated financial statements of Sìno-Forest

Co"rpãration ("Sino-Foiest" or the "Company'') for the year ending December 31, 2008. The

,r*i"", described in this paragraph may hereafter be referred to as either "Audit Service" or

"Audit Seryices."

Consoliclatetl Financial Statement Audit Responsibilities and Limitations

The objective of the audit is to express an opinion on whether the consolidated financial

stateménts present fairly, in all material respects, the financial position, results of operations

and cash flóws of the Company in conformity with Canadian generally accepted accounting

principles. Should conditions not now anticipated preclude us from cornpleting the audit

and issuing a report, we will advise the Audit Committee and management prornptly and

take such action as we deem appropriate.

We rvill conduct the audit in accordance with Canadian generally accepted auditing

sta¡dal-ds. Those standards require that we plan and perfotm the audit to obtain reasonable,

rather than absolute, assurance that the consolidated financial statemcnts taken as a whole

are lree of material lnisstaternent, whether caused by error or fraud or illegal acts whose

conseqlrences have a material effect on the consolidated financial statements' As the

Contpåny is arvare, there are inherent linlitations in the audit process, inch.rding, for

c*ample, the use of judgment ancl selective testing of data, and the fact that much of the

a¡dit eviclcnce available to the auditor is persuasive rather thal conclusive in nature.

Furthen¡ore, because of the nature of fraud, including attentpts at collcealnlerlt through

collusion ancl forgery, an audit desigried ancl executed in accordance rvith Canadian

generally accepteà audititrg standards may not detect a material fraud. Fuúher, while

effective internal control rcduces the likelihootl that misstatements lvill occnr and remain

*"!Å 
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u¡cletected, it does noi eliminate the possibility. For these reasons, r¡/e carulot guarantee that

fì.aucl. eror a¡d illegal acts, if present, will be detected when conducting an audit in

accordance rvitli Canaclian generally accepted auditing standards. Accordingly, there is

some risk that a nlaterial misstatement of the financial statements would remain undetected.

Also, an auclit is not designed to detect error or fraud that is immaterial to the consolidated

f,rnanciaI statements.

In accordance with professional standards established by the Canadian lnstitute of Chartered

Accountants ("CICA"), we will communicate certain matters related to the conduct and

results of the audit to the Company's Audit Committee. Such matters include, when

applicable, disagreements with management, whether or not resolved; serious difficulties'

enäountered in performing the audit; our level of responsibility under professional standards

in Ca¡ada for the financial statements, for internal control, and for other information in

documents containing the audited flrnancial statements; uruecorded audit differences that

were determined by management to be immate¡ial, both individually and in the aggregate, to

the financial statements asa whole; changes in the Company's significant accounting

policies and methods for accounting for significant unusual transactions or for controversial

àr emerging areas; our judgments about the quality of the Company's accounting principles;

our basis for conclusions regarding sensitive accounting estimates; management's

consultations, if any, with other accountants; and major issues discussed with management

prior to our retention.

We will obtain pre-approval from the Audit Committee for any services we are to provide to

the Company porruunl to the Audit Committee's pre-approval process, policies and

procedures. In addition, in accordance with CICA Handbook Section 5751,

Commsnicatiotts with Those Having Oversight of tlte Finartcial Reporting Process, we will

communicate i¡ writing to the Audit Committee any relationships between EY, its partners

and professional ernployees and Sino-Forest (including related entities) that, in our

profàssional judgment, may reasonably be thought to bear on oul independence- Further, we

will confirm our independence with respect to Sino-Forest'

As parl of our audit, we will consider, solely for the purpose of planning ottr aLtdit and

dcténnining the nature, timing, and extent of our audit procedures, the Company's intemal

contr-ol ou"i finun"ial reporting. Our considelation of internal control tbr the audit of the

financial statemellts will not be sufficient to enable us to express an opinion on the

effectiveness of internal control over firrancial reporting or to identify all significant

u,eaknesses.

If wc c.leternri¡re that there js evidence that lnisstatements, resulting fÌom eror, otlrcr than

tri'ial elrors, or that fraud or illegal or possibly illegal acts may exist or have occttt.red (other

than rllegal acts that are considered incollseqtrential)' we will bring such matters to the

2-7
J .-J
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attention of an appropriate level of management. The type and significance of the matter to

be commulljcated will cletermine the level of management to which the commuuication is

directecì and whether the communication is also made to the Audit Committee. If we

become alval'e of li'aud involving senior management or fraud (whether caused by senior

management or other employees) that causes a material misstatement of the consoliclated

financial statements, we will report this matter directly to the Audit Committee. We will
also determine that the Audit Committee is adequately informed of misstatements, resulting

from error, other than hivial errors and illegal or possibly illegal acts that come to our

attention unless they are clearly inconsequential. In addition, we will inform the Audit
Cornmittee and appropriate members of management of significant audit adjustments, as

well as related party transactions identified by us that are not in the normal course of
operations and that involve signifrcant judgments made by management concerning
measurement and disclosure.

8. We will communicate in writing to management and the Audit Comrnittee all significant

weaknesses in the design or implementation of internal controls to prevent or detect fraud or
error noted during our audit of the Company's consolidated financial statements. In
addition, if we become aware that the Audit Committee's oversight of the Company's

extemal financial reporting and intemal control over financial reporting is ineffective, we

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

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

observe for economies in o¡ improved controls over the Company's operations. The matters

communicated will be those that we identiff during the course of our audit. Audits do not

usually identiff all matters that may be of interest to management in discharging its

lesponsibilities.

Reviews of Unaudited Interim Fìnøncial Inþrntøtion

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

1 1. A review of interim financial information consists principally of perfonning analytical

procedures and making inquiries of rnanagement responsible for financial and accounting

¡natters. A review is substantially less in scopc than an audit conciucted in accordance tvith

Canadian generally accepted auditing standards, the objective of which is the expression of
an opinion regarcling the financial statements taken as a whole. Accordingly. rve will not

express an opinion on the interim financial information.

34
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12. Are'iew incluctcs obtainiìrg suffìcient knowleclge of the entity's business and its intenral

control as it relates to the pieparation of both annual ærd interim financial information to:

identify the types of potentiai material misstatements in the interim financial information and

consider the likelihood of their occurrence; and select the inquiries and analytical procedures

that will provide us witli a basis for communicating whether we are awal'e of any material

moclifications that should be made to the interim financial information for it to conform with

Canadi¿m generally accepted accounting principles'

1 3. A review i s not designed to provide assurance on internal control or to identify significant

wcaknesses. Howevãr, we will communicate with the Audit committee regarding any

significant weaknesses noted during our review procedures.

14. If,during ou¡ review procedures, we determine there is evidence that fraud or illegal or

possibly illegal acts .*irt or mayhave occurred (other than illegal acts that are clearly

in"o.r"qrr"ntial), we will bring iuch matters to the attention of an appropriate level of

,r,*ug"n]"nt. If we become aware of fraud involving senior management or fraud (whether

.urr"ã by senior management or other employees) that causes a material misstatement of the

interim flnancial inforÃation, we will report this matter directly to the Audit Committee' We

will determine that the Audit Committee is adequately informed of illegal acts that come to

our attention unless they are clearly inconsequential. we also will inform the Audit

Committee and appropriate members of management of significant unrecorded differences

noted during our review procedures'

Manøgement's Responsibilities and Representøtìotts

15. The preparation and fair presentation of the consolidated financial statements and unaudited

interim financial information in accordance with Canadian generally accepted accourting

principles are

responsible fo
recording tran
and ensuring that the Company complies rv

-?f

actlr¡ltles.

16. Managenrent olthe company is responsible for providing us with and making available

compì-ete financial.""o.,i, aird related data and copies of all minutes of rneetings of

shareholclers, clirectors and committees of directors; inforrnation relating to any known or

probable instances of non-compliance with legislative or regulatory requirements' including

irnancial reporting requiremenis; u¡cl infornration regarding all related parties and related

paly transactions. þ-aìl.,re to provicle this information on a tirnely basis nray cause us to

dclay our repoft, moclify ortr procedures oI even termittate the engagement'

4
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17. Manngement of the Company is responsible for adjusting the consolidated fìnancjal
statenrents and unaudited interim financial information to correct material misstatements and

f-or alfirming to us in its representation letter that the effects of any unrecorded diffþrences
accumulated by us during the applicable Audit Service and pertaining to the latest period
presented ale immaterial, both individually and in the aggregate, to the consolidated
financial statenrents and unauclited interim financial information taken as a whole.

18. The design ancl implementation of intemal controls to prevent and detect fraud and elror are

the responsibility of the Company's marlagement, as is an assessment of the risk that the
consolidated financial statements may be materially misstated as a result of fraud.

Management of the Company is responsible for apprising us of all known instances of fraud
or suspected fraud, illegal or possibly illegal acts and allegations involving financial
improprieties received by management or the Audit Committee (regardless of the source or
form and including, without limitation, allegations by "whistle-blowers," employees, former
employees, analysts, regulators or others), and for providing us full access to information
and facts relating to these instances and allegations, and any internal investigations of them,
on a timely basis. Allegations of financial improprieties include allegations of rnanipulation
of financial results by management or employees, misappropriation of assets by management
or employees, intentional circumvention of internal controls, inappropriate influence on

related parby transactions by related parties, intentionally misleading EY, or other allegations
of illegal acts or fraud that could have a non-trivial effect on the financial statements or
otherwise affect the financial reporting of the Company. If the Company limits the

information otherwise available to us under this paragraph (based on the Company's claims
of solicitor/client privilege, litigation privilege, or otherwise), the Company will
irnmediately inform us of the fact that certain information is being withheld from us. Any
such withholding of information could be considered a restriction on the scope of our Audit
Services and may prevent us from opining on the Company's financial statements; prevent
us fronr consenting to the inclusion of previously issued auditor's reports in future Company
fililgs; or otherwise affect our ability to continue as the Company's auditors. We will
rlisclose any such withholding of information to the Audit Committee.

19. As required by Canadian generally accepted auditing standards, we will rnake specific
inqulries of management about the representations contaûted in the consolidatecl financial
statcments and unaudited interim financial infonlation. Managernent is responsible for
affimring to us in its representation letter and providing us inlornlation regarding the

recognition, nìeasurement and djsclosure of specific items, including but not limited to the

follorving:

. its assessnrent of the reasonableness of signiñcant assumptions underlf ng fair value
rneasurentents ancl disclosures in the consolidated financial statements or used to sr:ppot1

arrounts ill the consolidated finatrcial statements;

56
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. any plans or intentions that may affect the carryirrg value or classifìcation of assets and

liabilities;
. information relating to the meastrement and disclosure of transactions with related

pirrtres;
. an assessment of all areas of measurement unceftainty known to management that are

required to be disclosed in accordance r,vith CICA HB Section 1508, Measuretnent

UncertaintY;
. information relating to claims and possible claims, whether or not they have been

discussed with the Cotnpany's legal counsel;
. information relating to other liabilities and contingent gains or losses, including those

associated with guarantees, whether written or oral, under which the Company is

contingently liable;
o infomration on whether the Company has satisfactory title to assets, whether liens or

encgmbra¡ces on assets exist, or whether assets are pledged as collateral;

. information relating to compliance with aspects of contractual agreements that may affect

the consolidated financial statements; and

¡ information conceming subsequent events'

20. Atthe conclusion of the applicable Audit Service, we obtain representation letters from

certain members of management to confirm significant representations on matters that are

directly related to items that are material, either individually or in the aggregate, to the

consolidated financial statements; matters that are not directly related to items that are

material to the consolidated finurcial 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 fiom

management and the results of our procedures comprise the evidential matter we will rely

upon in cornpleting the applicable Audit Servrce.

21. Management of the Company is responsible for advising us of ury documents or other

i¡fonnation providecl during the course of the audit over which it intends to assert a claim of
privilege and should mark any such documentation accordingly as furlher described in the

attaclred additional Terms and Conditions (refer to the provision captioned"Auditor
Oversight").

22. Mat"tagerÌìent shall make appropriate inquiries of the Company's offìcers, directors, and

s¡bstantial stockholders to detemine whether any business relationships exist between any

srrclt offìcel', director, or substantial stockholder (ol any entity for or of rvhich such an

officer, director, or suþstantial stockholder acts in a similar capacity) and EY or any other

nrember flnl oIthe global Ernst & Young organization, other than one pursuant to whìch

srrclr a l¡ernber firnr perfornrs professional services. For this purpose, a "st¡bstantial

6
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stockholder" is a person or entity (excluding mutual funds) that owns a beneficial interest of
five percent or more of the Company.

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

Fees øttd Billittgs

24. We estimate that tbe fee for our audit of the 2008 consolidated financial statements rvill
range from $700,000 to $900,000 plus out ofpocket expenses and the review ofthe
unaudited interim financial information will range from $60,000 to $75,000 plus out of
pocket expenses per quarter. However, our actual fee may exceed the top of this range based

on changes to the business (e.g., nature of the business or change in business entities) or
additional scope work. We will submit our invoices in accordance with the agreed upon
billing schedule, and paynent of them will be made upon receipt.

25. Our estimated fees and schedule of performance are based upon, among other things, our
preliminary review of the Company's records and the representations Company personnel

have made to us, and are dependent upon the Company's personnel providing a reasonable
level of assistance during the Audit Services. Should our assumptions with respect to these

matters be incorrect or should the results of our procedures, the condition of the records,
degree of cooperation, or other matters beyond our reasonable control require additional
commitments by us beyond those upon which our estimated fees are based, we may adjust

our fees and planned completion dates. Circumstances that may significantly affect the

targeted completion dates and our fee estirnate include, but are not limited, to the following:

Audit Faciliation
(a) Changes to the tinring of the engagement at the Company's request;
(b) Audit schedules are not (i) provided by the Company on the date requested, (ii)
completed in a format acceptable to EY, (iii) mathematically correct, or (iv) in agreement
with Cornpany records (e.g., general ledger accounts);
(c) Signifìcant delays in responding to our requests;
(d) Deterioration in the quality of the Company's accounting records during tìre curent year

in compirrison to the prior year;
(e) A completed trial balance, referenced to the supporling analyses and schedules ancl

fìna¡cial statemcnts, is not provided timely by the Company;
(f) Draft finallcial statements with appropriate supporling documentation are not prepared

accurately and timely by the Cornpany;
(g) Thc cngagement tean1, while performing work on the Company's premises, is not
providcd with high-speed access to the Intemet for ¡lurposes olconclucting the engagement.

'7
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e Company's internal control over financial

udit procedures;
strnents;

ent clrafts are submitted for otr teview or a

nancial statements;

s new accounting issues, changes in accounting

ated in our budgets; changes in the Company's

in the ComPanY's Personnel, their

responsibilities or their availability'
(e) changes in audit scope 

"uu."ãby 
events that are beyond our control.

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

Addendum or any spe"iul audit-related projects, such as pr:oposed business combinations or

research andior ánsultatìon on special torir,"., or financial issues, will be billed separately

frorn the fees referred to above and may be the subject of other written agreements

supplemental to those ín this Agreement'

27. any reporting issuer frling an auditor's report

that report signed by an auditing firm that has

tability Board ("CPAB")' Audit firms registered

sts. Fees are levied based on the most recent

audit fees as defrned by GPAB, charged by the canadian firm and reported in our

registration information. We will bili all ieporting issuer clients a portion of the CPAB levy

on a recovery basis. Your proportionate share will be based upon the most recent audit fees

repofted to CPAB and biiléd fòr your engagement, multiplied by the annual levy rate set by

CPAB. CPAB sets the rate annually uttJtn fee for the most recent year that has been

detennined was l.6?oof audit fees;however, the fee is subject to adjustment-by CPAB'

ThisamountwillbechargedattheeffectiveCPABrateannuallyandwillbebil]edwhenthe
annual invoice is received from CPAB'

(Ise ontl Disclosure of tlrc Audit Report

28. The use a'cl disclosure of Ey,s a¡dit report shall be governecl by the tems ol the AddendLrm

attachecltotlrisletter'whichformanintegralpartofthisAgreement.

Other Mqrters

29. TheContpany shallprovide to us copies of the printer's prools of its annualreport prior to

publicatio' for our re'ierv. Management of the company bears the pdmary responsibility to

ellsure lhe allllual report cotltains tto tnisre¡rresentations' Managemetlt is also responsible lor

I
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identifying subsequent evelÌts and providing appropriate disclosure in, andlor adjustment of,
the audited tinancial sfatelnents as a result of such events as required by generally accepted

accounting principles. We will review the report for consistency between the annual

financial statements and other information contained ín the report, and to determine if the

financial statements and our report thereon have been accurately reproduced. If we identify
any erïors or inconsistencies which may impact on the financial statements, lve will advise

management and the Audit Committee as approprìate.

30. By your signature below, you confirm that the Company, tluough its Board of Directors, has

authorized the Audit Committee to enter into this Agreement with us on the Company's
behalf and that you have been expressly authorized by the Audit Committee to execute this
Agreement on behalf of, and to bind, the Company.

3l. The attached additional Terms and Conditions form an integral part of this engagement letter

and govern our respective rights and obligations arising therefrom.

EY appreciates the opportunity to be of assistance to the Company. To confirm the terms upon

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

Yours very truly,

ê^-^.ú + L7

Chartered Accountants

Agreed:
Sin o-Forest Corporation

Acknowledged on behalf of the

Company's Audit Committee:

NA,ITIE: David rsley :Mr. J

Title: CFO Chaìrman of Audit Committee

4û
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Addendunr
Use ancl D isclosure of'the Au

(l) Annual Financial Statements

(o) Ey ack¡owleclges that the Company is a reporting issuer under Canadian securities

legislation ancl/or is subject to securities legislation in otlierjurisdictions and has an

obligation to:
(i) ¡le its annual financial staternents and EY's accompanying audit report (referred

to as the "audit repoft") with the securities regulators having jurisdiction over the

CompanY; and

(ii) distribute those documents to its security holders, either as part of the

Company's annual report to shareholders (referred to as the "annual report") or

seParatelY.

Filing those documents and/or including them in the arurual report will result in such

documents being "released" as that term is defined under applicable securities laws-

(b) Ey hereby consents (within the meaning contemplated by applicable securities laws)

to the annual filing of the audit report and to the inclusion of the audit report in the

annual report if ali of the conditions set out below are met. The effective date of such

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

(i) the filing of the audit report or the distribution of the annual report, as the case

may be, occurs within 5 business days of the date of the audìt report;

(ii) neither the chief executive officer nor the chief financial officer of the Company

is aware of anything which would result in the f,rnancial statements containing a

misrepresentation (as such term is defined under applicable securities larvs);

(iii) since the date of the audit reporl, no "material change" (as that term is defined

u¡der applicable securities laws) or other event has occurred, or information has

become available, that rvould require disclosure in or adjustment to the fìnancial

statements to tnake those statements current and in accordance with Canadian

generally accepted accounting principles as of the date tliat they are being

released; zrncl

(iv) the consent proviclecl in this engagement letter has not been withdrarvn in writirlg

be[cre the auclit report is lilecl an,J/or the annual report is distributed'

4i
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(c) EY expressly does not consent to the use of the audit report, or the opinions
expressed in the audit report, in any "document" or "public oral statement" (ew those
terms are defined under applicable securities laws), in any other circumstance. In
particular, EY does not consent to:

(i) the filing of. the audit report after the outside date referred to ìn paragraph (bXi);

(ii) the inclusion of the audit repoÍ in the annual report if the an:rual report is
distributed after the outside date referred to in paragraph (bXi);

(iii) the inclusion of the audit report in:

(I) a prospectus, a takeover bid circular, an issuerbid circular, a directols'
circular, a rights offering circular, or other documeut related to a
distribution, purchase or sale of securities of the Company or another
reporting issuer;

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

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

(iv) the Company or any other person summarizing or quoting from the audit report
in any "document" ot "public oral statement" (as those tenns are defined under
appl icable securities laws).

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

(l) a lurther written consent from EY is required; and

(2) Ey lvill undertake such aclditional procedures as are required in accordance with
professional standarcls to enable it to cletermine whether it can furnjsh its further
wlitten consent.

If, aftercompletion of the applicable procedures, EY is in a posrtion to provide its further
rvrjtten consent to such use, it lvill do so in accorclance wíth Assur¿rnce Guidelinc No. 44,

42.

l¡
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The Auclitot''s lilritien Consent to the (Jse of the Audit Report in ct Conli.txuotts Disclostte
Document, published by the Canadiatl Institute of Chartered Accountants.

(e) If the Corlpany wishes to include, summarize, quote from or otherwise use the audit

report in any "docurnent" or "public oral statement" (as those terms are defined under

applicable securities laws), in a:ry manner other than that permitted under paragraph

(b) or (d), the following procedures will apply:

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

(ii) if EY agrees that the request is m appropriate use of the audit repoft, the

Company and EY will enter into an engagement letter setting out the terms of
such engagement, including the scope of the procedures to be undertaken by EY
and its fee for performing these services; and

(iii) EY will undertake such additional procedures as are required in accordance with
professional standa¡ds to enable it to detennine whether it can fumish its fur1her

wntten consent.

If, after completion of the.applicable procedures, EY is in a position to provide its

fuither written consent to such use, it will do so in accordance with Assurance

Guideline No. 44, The Auditor's Il/ritten Consent to the Use of the Audit Report in a

Continuous Disclosure Document, published by the Canadian Institute of Chartered

Accountants.

(2) Interim Financial Statements

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

included in, summari zed in, quoted from or othenvise used in any "doctunent" or "public

oral statement" (as such terms are defined under applicable securities laws).
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Terms and Conditions

Except as otherwise specif,rcally provided in the engagement letter or contract to which these terms and

conditions are attached (collectively, the "Agreement") the following additional terms and conditions

shall apply. As used herein "EY" refers to the Canadian firm of Ernst & Young LLP' "EY Entities"

means Ey, all members of the global Ernst & Young netlt'ork, Emst & Young Global Limited, and any

of their respective affiliates (and "EY Entity" means any one of them).

l. Services - Ey shall exercise due professional care and competence in the performance ofthe services

provided pursuant to this Agreement (the "Services")'

2. Unexpected Events - If changes to the scope or timing of any Services are required because of a

change in applicable law or professional standards or events beyond a party's reasonable control, but

not involving its lault or negligence (any of which, a "Change"), the parties agree to adjust the fees

for, and/or timing of, the Servìces appropriately and, ifnecessary, client will obtain Audit Committee

approval of such adjustments. Each party shall be excused from default or delay in the performance

of its obligations (oiher than payment obligations) under this Agreement to the extent caused by a

Change.

3. Client Data & Information - Client will provide, or cause to be provided, to EY in a timely manner

complete and accurate data and information ("Client Data") and access to resources as may be

reasonably required by EY to perform the Services. EY may disclose Client Data, including personal

information, to other EY Entities for the purposes of (i) rendering the Services, (ii) fulfrlling EY

Entities' professional obligations to manage conflicts of interest and to maintain auditor

independence and (iii) implementing standardized performance recording and documentation systems

within the global Emst & Young network. EY Entities or their service providers may process and

store client Data, which may include personal information, outside of canada.

4. Confidentiality - Subject to the other terms of this Agreement, both client and EY agree that they

will take reasonable steps to maintain the confidentialiry of any proprietary or confìdential

infonnation of the other.

5, Ey Waiver Re: Tax Advice - Notu,ithstanding any confidentiality obligations or other restrictions

orr disclosure contained in this Agreement' with regard to:

(a) any ol-al or yvritten statenrent or advice related to taxes provided by EY r'vith regard to a

Person or entit;r that:

(i) has any filing obligation with the us Illternal Revenue setvice, or

(ii) qualifies as a US Controlled Foreign Corporation (i.e., a non-US corporation that has US

shareholclers (US persons that directly or indirectly olvn 10% ol'more of the total

combinecl voting power ol all of the classes of stock of such non-US corporation) that
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own in the aggregate more than 50Vo of the total vote or value of such non-US

corporatíon);
(b) any oral or written statement or advice regarding US taxes or tax advice related to a

transaction that could affect a US tax; or

(c) lvhere SEC audit independence restricfions apply to the relationship between client and aly
EY Entity, any oral or written statsment or advice to client as to any potential tax

consequences that may result fi'om a transaction or the tax h eatment of an item,

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

EY expressly authorizes client to disclose to any and all persons, without limitation of any kind, any

strch Tax Advice, including any fact that may be relevant to understanding such Tax Advice, and all

materials of any kind (including opinions and other tax analyses) provided to client in relation to

such Tax Advice. However, because the Tax Advice is solely for the benefit of client and is not to be

relied upon by any other person or entity, client shall inform those to whom it discloses any such

information that they may not rely upon any of it for any purpose mthout EY's prior written consent.

6. Privacy - Client confirms to EY that it has obtained any consents that may be required under

applicable privacy legislation for any collection, use or disclosure of personal information that is

necessary in order for EY to provide the Services. EY shall adhere to applicable privacy legislation

when dealing with personal information that was obtained from client. Personal information is

collected, used and disclosed by EY in accordance with EY's privacy policy, which is available at

http :/iwww. ey.com/ca.

7. Auditor Ovcrsight - Client hereby acknowledges that EY may from time to tirne receive requests or

orders from the Canadian Public Accountability Board or fron professional, securities or other

regulatory or govornmental authorities that fulfill similar functions (both in Canada and abroad) to

provide tþem rvith information and copies of documents in EY's files including EY's working papers'

and other work-product relating to client's affairs. Client consents to EY providing or producing, as

applicable, these documents and information without further ref-erence to, or authority from, client.

Except where plohibited by law. if a request or order is directly related to an inspection or

investigation of EY's audit of client, EY will advise client of the request or order.

When a regulatory authority requests access to EY's working papers and other work-product relating

to client's affairs, EY will, on a reasonable efforts basis, refuse access to any document over which

client has expressly informed EY that client asserts privilege, except where disclosure of documents

is required by law or requested by a provincial hrstitute/Order of Chartered Accountants pursuant to

íts statutory authority. Client must ntark any document over which it asserts privilege as privileged

and infonn EY of the grounds lbr cljent's assertion of privilege (such as whether it claims solicitor-

clierrt privilege or litigation privilege).
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Ey rvill also be required to provide informatiòn relating to the fees that EY collects from client for

the provision of audit services, other accounting services and non-audit services'

B. Internet Communications - Unless othenvise agreed with client, EY and other EY Entities may

correspond by means of the lnternet or other electronjc medìa or provide information to clìent in

electronic form. There are inherent risks associated with the electronic transmission of information

on the lnternet or otherwise. EY cannot guarantee the security and integrity ofany electronic

communications sent or received in relation to this engagement and cannot guarantee that

transmissions or other electronic information rvill be fi'ee from infection by viruses or other forms of

malicious softrvare.

9. Right to Terminate Services - Subject to any applicable professional standards and legislation,

either party may terminate this Agreement, with or without cause, by providing written notice to the

other party. In the event of early termination, for whatever reason, client will be invoiced for time

and expenses incurred up to the end of the notice period together wìth reasonable time and expenses

incured to bring the engagement to a close in a prompt and orderly manner' EY shall also have the

right, upon 7 days prior notice, to suspend performance of the Servìces in the event client fails to pay

any amount required to be paid under this Agreement'

10. Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection with the

p"iforaun". of the Services. The costs of administrative items such as telephone, research material'

facsimile, overnight mail, messenger, administrative support, among others will be billed to client at

ll .S% of Ey's fees for professional services. Reasonable and customary out-of-pocket expenses for

items such as travel, meals, accommodations and other expenses specifically related to this

engagement will also be charged.

I l. tlilling & Taxes - Bills including expenses will be rendered on a regular basis as the assignment

progresses. Accounts are due when rendered. Interest on overdue accounts is calculated at the rate

noted on the invoice commencing 30 days follorving 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 dutìes, 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 Larv - This Agrecmeirt shall be govemed by and construecl in accordance rvith the laws

of the province of Ontario and the larvs of Canada applicable therein, without regard to principles of

conflicts of law. The parties hereby in'evocably and unconditionally submit and attorn to the

exclusive juris¿iction 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 tbe Services.

13. Ey Re¡rorts - Ey r.etai¡s all copyright and other intellectual property rights in everything developecl,

designed or createcl by EY either before or during the cottrse of an engagcment including systelxs'
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methodologies, sotiware, know-how and working papers, EY also retains all cop¡right and other

intellectual propefiy rights in all reports, advice or other communications of any kind provided to

client in any form (written or otherwise) during the course of an engagement ("Reports"), although

client shall have thc full right to use any Reports rvithin its own organization. Any Reports are

provided solely for the purpose of this engagement. Subject to " EY llaiver Re: Tax Advice" above,

no Report (and no portion, sulnnìary or abstract thereof) may be disclosed to any third parry without

EY's prior lwitten consent. Without limitation, except as otherwise specifically agreed in the

engagement letter into rvhich these terms and conditions are incorporated client agrees that it will
not, and will not permit others to, refer to EY or reproduce, quote or refer to any Report (or any

portion, summary or abstract thereof) in any document filed or distl'ibuted in connection with (i) a

purchase or sale ofsecurities or (ii) continuous disclosure obligations under applicable securities

lalvs. EY does not assume any duties or obligations to third parties who may obtain access to any

Reports. Any services or procedures performed for client will not be planned or conducted (i) in

contemplation of reliance by particular third parties (ii) with respect to any specific transaction

contemplated by a third party or (iii) rvith respect to the interests or requirements of particular third

parties. Client rnay not rely on any draft Report.

14. Limitation of Liability - To the fullest extent permitted by law and regardìess of rvhether such

liability is based on breacb ofcontract, tort (including negligence), breach ofstatute, strict liability,

failure of essential purpose or otherwise,

(a) EY's liability shall be several and not joint and several, solidary or in solidum and EY shall only

be liable for its proportionate share ofany total liability based on degree offault having regard to

the contribution to any loss or damage in question of any other persons responsible and/or liable

for such loss and damage;
(b) in no event shall either party be liable to the other for any consequential, incidental, indirect,

punitive or special damages (including loss of profits, data, business or goodwill) in connection

with the performance of the Services or otherwise under this Agreement, even if the relevant

party has been advised of the likelihood of such damages; and

(c) in any case the total aggregate liability of EY arising out of or relating to this Agreement or the

Services shall be limited to the greater of (i) the total fèes paid to EY for the Services and (ii)
$1,000,000. This paragraph (c) shaìl not limit liability for death, bodily ittJnry, physical damage

to tangible propeffy, fraud or rvilful misconduct.

For the purposes of this section ("Limitcttion of Liability"), the term EY incÌudes all other EY Entities

and any subcontractors, menlbers, shareholders. directot's, oflìcers, managcrs, partners or employees

of EY or atry other EY Entity.

15. Global Resources - EY may use the services of personnel fi'om other EY Entities to assist it in

providing the Services. IrY shall be solely responsible for the pcrfonnance of the Services and all of
the other liabilities ancl oblìgations of EY under this Agreetnent rvhether or not perfomed. in rvhole

or part. by EY, any other EY Entity, or any subcoulractor or personnel of any EY Entìty, Client and

its affiliates or other persons or entities for or in respect of rvhich any of the Services are provided

47
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shall have no recourse, and shall bring no claim, against any EY Entity other than EY, or against any

subcontractors, members, shareholders, directors, offltcers, nlal)agers, partners or employees of EY or

any other EY Entity, or any of their respective assets, in connection with the perfbrmance of the

Services or otherwise under the Agreement, Other ËY Entities and any subcontractors, members,

shareholders, directoLs, officers, managers, partners or employees of EY or any other EY Entiry shall

have the express benefit ofthis section and shall have the right to rely on and enforce any ofits
terms.

16. No Application - The preceding two sections (Limitatiott of Liability, Global Resources) shall not

apply to the cxtent prohibited by applicable law or regulation (including for these purposes

applicable rules and interpretations of the US Securities and Exchange Commission relating to

auditor independence and any applicable rules or guidance from a provincial Institute/Order of
Chartered Accountants having j urisdiction).

17. Solicitation & Hiring of EY Personnel - EY's independence could be compromised if client were to

hire certain EY personnel. Without the prior written consent of EY, client shall not solicit for

employment or for a positìon on its Board of Directors, nor hire, any current or former partner or

professional employee of any of EY, any affiliate thereof or any other EY Entity, if such partner or

professional employee has been involved in the perfomrance of any audit, review, att€st or assurance

sen'ice for or relating to client at any time since the date of filing of client's most recent financial

statements with the relevant securities regulator(s) or stock exchange(s) (or, if client has not

previously filed such financial statements, since the beginning of the most recent fiscal year to be

covered by client's first such financial statements), or in the 12 months preceding that date.

18, Severability - In the event any provision of this Agreement is determined to be invalid, illegal or

unenforceable, in rvhole or in part, such provision shall be deemed severed from this Agreement to

the extent required and the remaínder of this Agreement shall remain in full force and effect.

19. Legat 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

engageme:nt 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 expense s of cottnsel,

incurred in responding to such requests.

20. LLP Status - EY is a legistered Umited liabilitypartnership ("LLP") continued r¡nder the laws of the

province of Ontario and is registered as an extra-provincial LLP in Quebec and other Canadian

provinces. Generally, a partner olan [,]-P has a degree of limited liability protection in thathe or she

is not personally liable lìrr any clebts, obìigations or Uabilities of the LLP that arisc from the

negligence of another partner or ¿ìny person under that partner's direct supervision or control. As an

LLP,Lì,Y is reqr-rireil to ntaintain certain insurance. EY's insurance exceeds the rrandatory
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professional liabilit-v insuralrce requirernents estatjlished by any provincial Institute/Order of

Charterecl Accountants.

21. il.fiscellaneoùs - EY shall provide all Services as an independent contractor and nothing shall be

construed to cïeate a partnership, joint venture or other relationship between EY and client. Neither

parry shall have the right, power or authoriry to obligate or bind the other in any manner. This

Agreement shall not be moditìed except by written agreement signed by the parties. This Agreement

may not be assigned in vr.hole or in part by client without EY's prior written çonsent, not to be

unreasonably withhelcl. 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 Datu & Information,

Confidentialiyt, EY lhctiver Re: Tax Advice, Auditor Overstght, Limitalion of Liability, Global

Resources, Solicitation & Hít'íng of EY Personnel, and Legal Proceedings . This Agreement shall

enure to the benefìt of and be binding upon the parties and their respective successors and permitted

assigns. The provisions of this Agreement shall operate for the benefit of, and may be enl'orced by,

other EY Entities and any subcontractors, membets, shareholders, directors, officers, managers'

partners or employees of EY or any other EY Entity. This Agreement constitutes the entire

agreement between the parties relating to its subject matter and supersedes all prior representations,

negotiati ons and understandings.
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ålEnrusr aYouNc Érnst & Young LLP
charteæd Accounlånts
Pdclfic centÍe
700 Wëst Georgla stfeot
P.o. Box 1010I
Vàrìcouvêt Erltish calunbla V7Y 1c7

Tel;604 891 8200
Faxi 694 64J 542¿
ey,com/c¡

May 17, 2009

Mr. David Horsfey
Chief Financlal Officer
Sino-Forest Corporation
90 Burnhamthorpe Rd W., Suite 1208
Mlsslssauga, ON, LsB 3C3

Re: Sho¡t Form ProsPectus

This will confirm the engagement of Ernst & Young LLP ('We" or'EY") to perform services in

respect of the prospectuJfor Sino-Forest Corporation (tho "Company"). Our partner, Linda

Zhu, will have primary responsibility for this engagement.

Management of the Company and the underwrlter bear the prlmary responslbility to ensure

the piospectus contains nó misrepresentations. Our procedures with respect to this

enga'¿em'ent will be performed ln accordance wlth our professional standards as set out in

CtõA Section 7110 - Auditor Involvement 'ith Offering Documents of Public and Private

Entitîes, and other requirements as set out hereunder. These procedures are designed to

enable us to issue oui oonsent to the use of our auditors' report to demonstrate to readers

that we have been involved with the prospectus. Our consent is to be included in the

prospectus.

Audlted financlal stateme nts

pursuant to Canadian securities laws, the comparative annual financial statements for the

most recently completed fìnancial year are incorporated by reference in the prospectus'

We have audited the balance sheets of the Company as at December 31,2008 and2OO7,

and the statements of income and retained earnings, comprehensive income and cash flows

for the years lhen ended, Our report to the shareholders on the comparative annual financial

statements for the year ended December 31, 2008 was dated March 13,2009 and is to be

incorporated by reference in the prospectus relating to the offering of common shares of the

Company, to be filed by the Company under the Securities Acts of British Columbia, Alberta,

Saskatchewan, Manitoba, Ontario, New Brunswlck, Nova Scotla, Price Edward lsland' and

Newfoundland and Labrador (the "Acts").

fn Order to provide our consent to tho use of our auditors' report in the prospectus, it will be

necessary for us to perform subsequent events review procedures with respect to the

preliminary and final prospectuses and the closing of the offering. This work is expected to be

comprised of limited enquiry and review procedures designed to provide assurance that

management has identified events arising after the date of the auditors' reporl ln the

prospectus that may require an adjustment to, or disclosure in, the au financial

TEB
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statements or other lnformation ln the prospectus that is derived from such financial

statements. We are also required to update our communicatlons with the Company's legal

counsel and obtain representations from management slmilar to those we customarily receive

as part of our annual audit.

Unaudlted lnterim fi nancial statements

pursuant to Canadian securities laws, comparative interim flnancial statements for the most

recently completed financial period are incorporated by reference ln the prospectus. ln order

to conôent to the use of our auditors' report in the prospectus described above, our
ut certaln procedures including a review of the
three months ended March 31,2009 and 2008

be issued and incorporated by reference
solidated financial statement for the three

I and provided our report thereon to the audit
er for the interim financial statements for the

three months period ended March 31,2009 and 2008 to be lncorporated by reference inthe
short form piospectus, we will have to complete additional subsequent event review

procedures,

The period covered by the interim financial information ls speclfied by securities legislation. lf

the final prospectus is delayed, it may be necessary to update the lnterim financial

statements. lf such is the case, then we would have to perform addÍtional review procedures

on the updated unaudited lnterim financíalstatements'

The review procedures we carry out are significantly less extensive than an audit and would

not necessarily reveal matters requlring adlustments to or disclosures in the interim financial

informa¡on. Further, adjustments and disclosures may later be determined to be necessary

as a result of our subsequent audit of the 2009 financial statements that include such interim

periods. Accordingly, the review procedures do not resuli ln the expression of an audit opinion

on the interim financial statements.

lf information comes to our attention which leads us to question whether the interim financial

statements are materially in error or not in accordance with generally accepted accounting

principles, we wlll inform you and discuss what further action is required.

lf as a result of our work we are required to express a reservation in our report on our review

of the unaudited lnterim financial statements to be incorporated by reference in the

prospectus, we will provide a written report on our review thereof to be included in the

prospectus,

o
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Other lnformatlon ln the prospectus

ln addition to financial statements, a prospectus includes other fnancial information and

information of a non-financiat nature, As such other information may be relevant to the

financial statements and our audit or review thereof, we wlll perform procedures to determlne

whether this other financial and non-financial information is consistent with the audited and

unaudited financial statements ln the prospectus ln accordance wlth the guldance ln CICA

Section 7500.

lf we become aware of information that, although not inconsistent with the financial

statements, appears to constitute a mlsrepresentation when readlng the prospectus, we will

discuss the matter with management or with the Company's legal couñsel, with the consent of

management. We may wish to receive written confirmation from legal counsel of their view on

the matter. ln the event that the apparent inconsistency ls not resolved to our satisfaction, we

will advise the Audit Committee and consider whether our consent may be provided.

communlcations required by securities commlsslons and other partles

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

O upon filing tho preliminary prospectus:

(i) An unslgned comfort letter addressed to the Directors of the Company and the

underwriter expresslng assurances with respect to specified financial

information lncluded in the prospectus;

'o"t 
o'Ï;t'"::ir:t^",',t""-:ï"00''""r"0 

ro rhe securities commissions, in which we give our

consent to the use of our report in the prospectus;

(¡i) A comfort letter addressed to the securities regulatory authorities expressing

negative assurance with respect to unaudited interim fìnancial statements

incorporated by reference in the prospectus;

(tii) A comfort letter addressed to the Directors of the Gompany and the underwriter

expressing assurances with respect to specified financial information included

in the ProsPectus;

Upon closing of the ProsPectus:

(i) An updated comfort letter addressed to the Directors of the Company and the

underwriter,

o 3
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Auditor assistance to the unden¡¿rlter

As indicated above, in connection with the proposed offering of securities, we understand thal

the underwriting agreement will provide that we perform certain procedures for the purpose of

lssulng a comfort letter to Credit Suisse Securities (Canada) lnc. (the "undenrurilef). The

comfort letter would make reference to our auditors' report and our review of the unaudited

inte¡m fnancial statemenls incorporated by reference in the prospectus, and set out the

procodures performed at the underwriter's request and the results of performing those

procedures. ln addition, we understand that the underwriter may request that we attend a

meeting (the 'due diligence meeting") at whlch the underwrlter and the underwriter's legal

counsel may wlsh to ask us certaln questions, and that you have agreed to grant such a

request. Wè understand that the underwriter is an experienced underwriter and will be

carrylng out other procedures lt deems appropdate to obtaln whatever information it believes

is neceisary to complete its investigalÌon of.the financial affairs of the Company' Our audits of

the Company's financial statêments referred to above were not carried out for the purpose of

such investigation, and our auditors' reports, our comfort letter, and the answers that we may

give al the due diligence meeting are not to be relied upon for that purpose.

We will provide a comfort letter to the underwrlter which we will prepare in accordance with

the guidance contained in CICA Section 7200. We wlll advise you of the matters on which the

undárwriter is seeking comfort and the procedures they are requesting, As the Company, not

the underwriter, will bear the cost of preparing the comfort letter, we will discuss with you the

practicality and effectiveness of the requested procedures in providing the desired comfort.

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

providing us with sufficient appropriate audit evidence to support our opinion on the fìnancial

statements referred to above, There is no assurance that the procedutes we perform for

purposes of the comfort letter and our responses at the due diligence meeting will address all

of the questions that the underwriter and the underwritefs legal counsel may have. You

should be aware that there could be sensitive matters that the underwriter and the

unden¡vriter,s legal counsel may ask us to address eíther in the comfort letter or during the due

diligence meeting that coutd affect the outcome of the proposed offering of securities. At due

dililence meetings we will not respond to underwriters' questions dealing with. matters that are

generally management's concern or that involve predictions about future events or which are

Ueyond the scope of our practice and personal knowledge. Unless otherwise instructed by

you, w" shall attempt to perform all of the requested procedures and answer all questions

asked at the due dilígence meeting.

you acknowledge that we have no responsibility to you if the results of our procedures or our

answers to the questíons asked at the due diligence meeting result in termination of, or

change in, the proposed securities offering or in misuse of any confidential information

disculsed at the meeting. You also acknowledge that you have requested us to cooperate in

o

o

o
4



ll I t tt t t tt 
t I I 

I I I 
I I I 

I I I 
I I I 

I I I 
I I I I 

I I I 
I t t 

I 
" " 

" " -=,tEn,vsra YouNc

ftr

every way w1h the underwriter and the underwrite/s legal counsel, by performing the

requested'procedures and by answering any questions they may ask in the due diligence

meeting,

ss all members of the engagement team and

erwriter and the unden¡¡riter's legal counsel, or

our comfort letter or our attendance at the due

ns asked at such meeting.
tion acq

result of our responses to thelr questions at the due

be used only in connection with the securities offer

notífy the underwriter of our professional standa

meeting.

Fees

Our fees will be billed as work progresses are based on the amount of lime iequired. Payment

in full should be made within 30 dãys of the date each billing.is recelved. Hourly rates for our

professionals for thls engagement, in Canadlan dollars, are éet out below. All fees and rates

quoted excluded appticaUtJtaxes. Direct out-of-pocket expenses will be invoiced to you at our

cost,o
Hourly rate

$650
$450
$350
$225
$1 50

our eslimated fees and schedule of performance are based upon, among other things' the

assumption that all necessary information will be avallable to us on a timely basis and that the

scope of our services is not expanded beyond those described herein' Should our

assumptions with respect to these matters be incorrect or should the condition of the records,

cegree bf cooperatíon, or other matters beyond our reasonable control require additional

coñrmitments by us beyond those upon which our estimated fees are based, we may adjust

our fees and planned completion dates,

We very much appreciate the opportunity to provide services to the Company in respect of the

prorp"ótu, and would be pleased to furnish any additional informatlon you may request

concerning our responsibilities and functions. Please let us know immediately if you have any

concerns about the terms of engagement as described in thÎs letter.

Level

Partner
Senior Manager
Manager
Senior
Staff
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Addltional terms and condltlons are attached and form an lntegral par¡ of thls engagement

letter; they govern our respective righùs and obligatlons arising out of lhis engagement.

To confirm these anangements as outllned are ln accordance wlth your requlrements and are

acceptable, please sign one copy of this letter in the space provided and retum it to us'

Yours very truly,

o

q^É 7*tr ¿/"PJ

Chartered Accountants

Aqreed:
Sino-Forest Corporatlon

Title: Fln Offlcer

Acknowledoed on behalf of the

Mr. Jamie
Chalr of the Commlftee

o

o
6
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Terms and condltlons

Except as otherwise specifically provided in the engag hich these

terrné and conditíons are attached (collectively, the additional

terrns and conditions shall apply. As used herein "EY" of Ernst &

iornì LLp. ,'Ey Entities,,r""nä EY, all members of the globalErnst & Young network, Ernst

& yoüng Global Limited, and any of their respective affiliates (and "EY Entity" means any one

of them).

1. Servlces - Ey shall exercise due professional care and competence in the performance of

the services provided pursuant to this Agreement (the "services").

2. lf changes to the
n applicable law
trol, but not invo
agree to adjust

appropriately and, if n".ðts"ry, Cliént will approval of such

aäjustments. facn party shall be excused fto performance of its

ãniigations (other than iayment obligations) u e extent caused by

a Change.

3, Client I provide, or cause to be provided' to EY ln a

timely a'and information ("client Data") and access to

resour by EY to perform the Services' EY may disclose

Client Data, including personal information, to other EY Entities for the purposes of (i)
obligations to manage
and (iil) imPlementing

within the global Ernst &

providers may process and store Client Data'

tslde of Canada.

4. Confidentiality - subject to the other terms of this Agreement, both client and EY agree

that they wilt ia¡e reásonable steps to maintain the confldentiality of any proprietary or

confìdential information of the other.

5. Privacy - Client confirms to EY that
under applicable privacy legislation

information that is necessary in orde
applicable privacy legislation when
from Client. Personal information is

with EY's privacy policy, which is available at http:/Árww,ey.corn/ca'

7o
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6. Audltor oversight - Client hereby acknowledges that EY may from time to tfme receive

requests or ordèrs from the Canadian Public Accountabílí$ Board or from professional,

securities or other regulatory or governmental authorities that fulfill simllar functlons (both

in Canada and abroad) to provide them with information and copies of documents in EY's

fìles including EY's working papers, and other work-product relating to Client's affairs.

Clienl consents to EY providing or producing, as applicable, these documents and

information without further reference to, or authority from, Client. Except where prohibited

by law, if a request or order is directly related to an inspection or investigation of EY's

audit of Client, EY will advise Client of the request or order.

When a regulatory authoriÇ requests access to EY's working papers and other work-

product relating to Client's affairs, EY will, on a reasonable efforts basis, refuse access to

any document over which Client has expressly informed EY that Client asserts privilege,

exõept where disclosure of documents ls required by law or requested by a provincial

lnstitute/Order of Chartered Accountants pursuant to its statutory authoriÇ. Client must

mark any document over which it asserts prlvilege as privileged and inform EY of the
grounds for Cllent's assertlon of prlvilege (such as whether it claims solicitor-Client
privllege or lltlg atlon privilege).

EY witl also be required to provide information relating to the fees that EY collects from

Client for the provision of audit services, other accounting services and non-audit services.

T. lnternet communications - Unless otherwise agreed wlth Client, EY and other EY

Entities may correspond by means of the lnternet or other electronlc medla or provlde

inforrnation to Client in electronic form. There are inherent rlsks assoclated with the

electronic transmission of information on the lnternet or ôtherwise. EY cannol guarantee

.the securìty and integrity of any efectronic communicatÍons sent or received in relation to

this engagement and cannot guarantee that transmlssions or other electronic information

will be free from infection by viruses or other forms of malicious software.

B. Rlght to terminate services - Subject lo any appllcable professional standards and

legislation, either party may terminate this Agreement, with or without cause, by provldlng

written notice to the other party. ln the event of early termination, for whatever reason,

Client will be invoiced for tlme and expenses incurred up to the end of the notice period

together with reasonable time and expenses incur¡ed to bring the engagement to a close
in a prompt and orderly manner, EY shall also have the right, upon 7 days prior notice, to

suspend performance of the Services in the event Client fails to pay any amount required
to be paid under this Agreement.

o

o

oI
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g. Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection

witlr tne performanco of the Services. ' he costs of admínístratíve items such as

telephone, research matarial, facsirnile, overnight mail, messenger' administrative

support, among others will be billed to Client at 11.5o/o of EY's fees for professional

services. Reasonable and customary out-of-pocket expenses for items such as travel,

meals, accommodations and other expenses specifically refated to this engagement will

also be charged.

10. Billing and taxes - Bills lncludlng expenses wlll be rendered on a regular basis as the

assignrnent progresses. Accounts are due lnterest

is ca-lculated atlhe rate noted on the invo 30 days

the invoíce. The fees, expenses and other pursuant

not include taxes or duties. All applicable whether

imposed in the future, shall be assumed and paid by Cllent without deduction from the

fees, expenses and charges hereunder.

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

the laws of the provÍncã of Ontario and the laws of Canada applicable therein,..without

regard to principles oi conflicts of law' The parties hereby inevocably and unconditionally

submit and attorn io tne eiclusive jurisdiction of ths courts of the Province of Ontario in

connection with any dispute, claim or other matter arlsing out of or relating to this

Agreement or the Servlces.

lZ.Ey reports - Ey retains all copyright and other intellectual property rights in everything

create'd by EY before or during the course of an engagement, including all EY reports,

advice or other eV communicãtions of any kind ("EY Reports') and all methodologies,

tools, systems, sofrivare and working ¡erå created by EY. Any EY Reports are intended

solely for the purpose described in th

and condÌtions are attached' Except
letter or contract Clienl shall not refer to E
(or any portion, summary or abstract 

-

connection with (i) a purchase or sale of
under applicable securities laws. EY

whatsoever to any third parties that obtai

those to whom an EY Report is address

Client will not be planned or conducted (i)

with respect to any specific transaction
to the interests or requirements of th
Report.

o 9
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13. Limitation of llabillty - To the fullest extent permitted by law and regardless of whether

such liability is based on breach of contract, tort (lncluding negligence), breach of statute,

strict liability, failure of essentlal purpose or othenrvise,

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

shall only be liable for its proporlionate share of any total liability based on degree of

fault having regard to the contributlon to any loss or damage in question of any other
persons responsible and/or liable for such loss and damage;

(b) in no event shall either party be liable to the other for any consequential, lncidental,

indirect, punitive or special damages (including loss of profits, data, buslness or
goodwill) in connection with the performance of the Services or othen¡lise under this

Agreement, even if the relevant party has been advised of the likelihood of such

damages; and

(c) in any case the total aggregate liability of EY arising out of or relating to this
Agreement or the Services shall be limited to the greater of (i) the total fees paid to EY

for the Services and (íi) $1,000,000. This paragraph (c) shall not limit liabili$ for death,

bodily injury, physical damage to tangible propefi, fraud or wilful misconduot.

For the purposes of this section ("Limitation of Liability"), the term EY includes all other EY

Ent¡ties and any subcontractors, members, shareholders, directors, offlcers, managers,
partners or employees of EY or any other EY Entity.

14. Global resources - EY may use the services of personnelfrom other EY Entities to assist

it in providing the Servlces. EY shall be solely responsible.for the performance of the
Services and all of the other liabilities and obligations of EY under this Agreement whether
or not performed, in whole or part, by EY, any other EY Entity, or any subcontractor or
personnel of any EY Entlty. Client and its affiliates or other persons or entities for or in
respect of which any of the Services are provlded shallhave no recourse, and shallbring
no ctaim (whether in contract, tort, or otherwise) against any EY Entity other than EY, or

against any subcontractors, members, shareholders, directors, offlcers, managers,
partners or employees of EY or any other EY Entity, or any of their respective assets, in

connection with the performance of the Services or otherwise under the Agreement. Other
EY Entities and any subcontractors, members, shareholders, directors, off¡cers,

managers, partners or employees of EY or any other EY Entity shall have the express
benefit of this section and shall have the right to rely on and enforce any of its terms.

15.No applícation - The preceding two sections (Limitation of Liability, Global Resources)
shail noi apply to the extent prohibited by applicable law or regulalion (including for these
purposes applicable rules and interpretations of the US Securities and Exchange
Commission relating to auditor independence and any applicable rulés or guidance from a

provin cial I nstitute/O rder of Cha rtered Accou nta nts havi ng ju risdiction).

o

o
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16. Sollcltation and hlrlng of EY personnel - EY's independence could be compromised if
Client were to hire certain EY personnel. Wthout the prior written consent of EY, Clienl

shall not solicit for employment or for a position on its Board of Directors, nor hire, any

current or former partner or professional employee of any of EY, any affiliate thereof or

any other EY Entity, lf such partner or professlonal empfoyee 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 Cllents rnost recent financial statements with the

relàvant securíties regulator(s) or stock exchange(s) (or, if Client has not previously filed

such financiat statements, since the beginning of the most recent fiscal year to be covered

by Client's f¡rst such financlal statements), or in the 12 months preceding that date.

17, Severability - ln the event any provislon of this Agreement is determined to be invalid,

illegal or unênforceable, ln whole or in pad, such provision shall be deemed severed from

thiJAgreement to the extent requlred and the remainder of this Agreement shall remain in

fullforce and effect.

18. Legat proceedings - ln the event EY is requested by Client or is required by government

regulation, subpoèna, or other legal process to produce documents or personnel as

wlinesses wíth respect to the engagement for Client, and provided that EY is not a party to

the legal proceedings, Client shall reimburse EY for professlonal time and expenses, as

well aé the fses and experìses of counsel, lncurred ln responding to such requests'

1g. LLp status - EY is a registered limited liability partnership (:'LLP") continued under the

laws of the province of Ontario and ís registered as an extra-provincial LLP in Quebec and

other Canadlan provinces. Generally, a partner of an LLP has a degree of limited liability
protectlon ln thai he or she is not personally liable for any debts, obligations or liabilities of

in" Up that arise from the negligence of another partner or any person under that

partner,s direct supervision or control. As an LLP, .EY ls required to maintain certain

insurance. EY's insurance exceeds the mandatory professional liability insurance

requirements established by any provlnclal lnstitute/Order of Chartered Accountants.

o ll
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20, Miscellaneous - EY shall provide all Services as an independent contractor and nothlng
shall be construed to create a partnership, joint venture or other relationship between EY
and Client. Neither party shall have the righl, power or authority to obligate or bind the
other in any manner. This Agreement shall not be modified except by written agreemenl
signed by the parties. This Agreement may not be assigned in whole or in part by Client
without EY's prior written consent, not to be unreasonably withheld. Any terms and
provisions of this Agreement that by their nature operate beyond the term or expiry of this
Agreeme¡t shall survive the termination or expiry of thís Agreement, lncludlng without
limitation those provisions headed Client Data & lnformation, Confidentiallty, Audltor
Oversight, Limitatiqn of Liability, Global Resources, Sollcitation & Hiring of EY Personnel,
and Legal Proceedings. Thís Agreement shall enure to the benefit of and be binding upon
the parties and their respective successors and permitted assigns. The provisions of this
Agreement shall operate for the benefit of, and may be'enforced by, other EY Entities and
any subcontractors, members, shareholders, directors, officers, managers, partners or
employees of EY or any other EY Entity. This Agreement constitutes the entire agreement
between the parties relating to its subject matter and supersedes all prior representations,
negotiations and understandings.

o
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This is Exhibit "E" referred to in the Affidavit of Christina Shiels
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22 June 2009Mr. David HorsleY
Chief Financiel Offìcer
Si no-Forest CorPoration
90 Burnhamthorpe Rd W', Suite 1208

Mississauga, ON, L5B 3C3

Exchange Offer Memorandum ("Offerlng Memorandum")

e" or "EY") to Perform serulces in

ration (the "ComPanY") for the
9,125o/o Guaranteed Senlor Notes
Our Partner, Llnda Zhu' will have

e Securities (USA) LLC (the'Deal Manager")
ring Memorandum contalns no
to thÌs engagement wlll be performed in

set out Ín CICA Section 711Q - Auditor
and Prlvate Entities, and other requirements

as set out hereunder, These procedures are designed to enable us to lssue our consent lo the

use of our auditore, repoil to demonstrate to readérs that we have been involved with the

off;¡ng Màrorandum. our consent is to be lncluded in the ofierlng Memorandum'

Audfted flnanclal statements

we have audited the þalance sheets of the company as at December 31' 2008 and 2007,

and the statoments of lncome and retalned earnings, comprehensive Income and cash flows

for the years then ended, our report to the shareholders on the comparative annual flnancial

statemànts for the year ended December 31, 2008 was dated March 13, 2009 and is to be

incorporated by reference in the Offering Memorandum, Our report to the directors of the

company on tlte 2QO7 îtnancialstatements datod March 12,2OOB except as to nOtes 2, 18 and

23 which are as of July 17, 2008 will also be lncorporated by reference in the Offerlng

Memorandum,

ln order to provide our consent to the use of our auditors' reports ln the Offering

Memorandum, it will be necessary for us to perform subsequent events review Procedures

with respect to the Offering Memorand um and anY uPdates thereof, and the closlng of the

offering, This work ls expected to be co mprised of llmlted enquiry and review procedures

designed to provide assurance that management has identified events arising after the date of

the auditors' reports in the Offering M emorandum that mây require an adjustment to 'of
other informatlon in the Otfering

disclosure in, the audited flnancial statements or

¡ r,,, ¡\.it lt i -t 1 í. 
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Memorandum that is derlved from such financial statements. We are also requlred to update

our communícatlons with the Company's legal counsel and obtaln representations from

management sirnilar to those we customarily receive as part of our annual audit.

Unaudlted lnterim flnanclal statements

Comparative lnterim financial statements for the most tecently completed financial period are

incorporated by Memorandum he use of our

auditors' report um desoribed standards

requlre that we es lncludlng a 's interim

finåncìal statem ended March any other
interlm finanoial statements that may bo issued and incorporated by reference in the Offering

Memorandum. We have revlewed the interlm consolidaled flnanclal statement for the three

month periods ended March 31, 2009 and 2008 and provided our report thereon to the audit

commiitee of the Company. ln order for the interlm flnancial statements for the three months

period ended March 31, 2009 and 2008 to be incorporated by reference in the Offerlng
'lt4omorandum, 

we will have to complete additic nal subsequent event review procedures,

lf the final Offering Memorandum is delayed, the Company may dotermine that it is necessary

to update the interim flnancial statements. lf such ls the case, then we would have to perform

additional review procedures on the updated unaudited interim financlal statements,

The review procedures we carry out are significantly less extensive than an audit and would

not necessarily reveal matters requiring adjustments to or disclosures in the inlerim financlal

lnformatlon, Further, adjustments and disclosures may later be determined to be necessary

as a result of our subsequent audit of the 2009 financlal staternents that include such interim

perlods, Aocordingly, the revlew procedures do not result in the expression of an audit opinion

on the interim flnancial statements.

lf ínformation comes to our attention which leads us to questlon whether the lnterlm financial

statements are materlally in enor or not in accordance wlth generally accepted accounting

princlples, we will inform you and discuss what further action ls required.

lf as a result of our work we are required to express a reservatlon in our report on our review

of the unaudited interlm financial statements to be íncorporated by reference in lhe Offerlng

Memoranclum, we will provide a written report on our review thereof to be lncorporated by

reference in the Offering Memorandum.

O

/-ì,)
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Other lnformatlon ln the Offering Memorandum

ln addition to financlal slatements, the Offering Memorandum lncludes other financlal

information and lnformation of a non-financlal nature, As such other lnformatlon may be

relevant to the flnanclal statements and our audit or review thereof, we wlll perform

procedures to detormine whether this other flnancial and non-financlal lnformation is

consistent wíth the audlted and unaudited financial statements in the Offering Memorandum in

accordance with the guidance f n CICA Sectlon 7500'

lf we become aware of lnformatlon that, although not lnconsistent wlth the financial

statements, appeats to constltute a mlsropresentatlon when readlng the Offeríng

Memorandum, we wlll dlscuss the matter wlth management or with the Company's legal

counsel, with the consent of management, We may wish to recelve wrltten conflrmation from

legal counsel of thelr view on the matter, ln the event that the apparent inconslstency is not

resolved to our satisfaction, we wíll advise the Audit Commlttee and conslder whether our

conssnt may be provlded.

Communlcatlons requlred by other parties

We are requlred upon the request of the Deal Manager to issue the following letters:

Upon completion of the Offering Memorandum:

. A comfort letter addressed to the Directors of the Company and the Deal Manager

expresslng assurances wlth respeot to specified flnancial information lncluded or

incorporated by reference in the offerlng memorandum,

Upon closing of the offering:

. A bring-down letter addressed to the Directors of the Company and the Deal

Manager,

l
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Audltor assistance to the Deal Manager

As indlcated above, ln connection with the proposed offerlng of Ëxchange Not€s, we
understand that the Doal Manager request that we perform certain procedures for the purposê

of iesulng a comfort letter the Deal Manager, The cornfurt letter would make reference to our

audítors' report and our review of the unaudited lnterlm flnancial statements incorporated by

referenc€ in the Offerlng Memorandum, and set out the procedures peÍormed at the Deal

Manager's request and the results of performlng those procedures, ln addltlon, we

understand that the Deal Manager may request that we attend a meetlng (the'due dlligonce

meeting") at whlch the Deal Manager and the Deal Manager's legal counsels may wish to ask

us certain questions, and that you have agreed to grant such a request. We understand that

the Deal Monager is an experfenced agent and will be carrying out other procedurea it deems

appropriate to obtaln whatever lnformatlon it belleves is necessary to complete lts

investlgation of the financial affalrs of the Company, Our audtts of the Company's finanoial

statements refened to above were not carried out for the purpose of such inveetlgation, and

our audltors' ¡eports, our comfort letter, and the answers that we may give at the due

diligence meeting are not to ba relied upon for that purpose,

We will attend a due dlllgence meeting and provide a oomfort letter to the Deal Manager

whioh we wlll prepare in accordance wlth the guldanoe contained in CICA Sectlon 7200,

subject to our receipt of a letter of representation from the Deal Manager regarding the

Ofiering Memorandum which is satlsfactory to us. We will adviss you of the matters on which

the Deel Manager ís seeklng cornfort and the procedures they are requeetlng, As the

Company, not the Deal Manager, wlll bear tho cost of preparing the comfort letter, we will

dlscuss with you the practicality and effectivenesg of the requested procedures ln providing

the deslred comfort,

Our comfort letter is not to be relied upon, quoted o¡ referred to by the addressees or any of

their reglstered broker-dealer forelgn affiliates in connec'tlon with the offer, sale or exchange

of the securitles outsfde of Canada and the United Statee, For greater certalnty, our comfort

letter ls not to be relied upon, quoted or referred to by the addressees or any of thelr
reglstered broker-dealer forelgn affiliates in connection wlth the offer, sale or exchange of the

securitles ln forelgn jurisdictions, lncluding, wlthout limftation, any offer or sale of such

securlties on an exempt basis outside of Canada and the United States under any applicable

registration exemptions referred to in the Offering Memorandum.

ln accordance with professional standards, our audit was carried oul solely for the purpose of
provldlng us with sufficjent appropriate audit evidence to support our opfnion on the financial

statements relerred to above, There is no assurance thât the procedures we perform for
purposee of the comfort leiter and our responses at the due dlllgence meeting will address all

of the questions that the Deal Manager and the Deal fVlanager's legal counsels may have.

@
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You should be aware that there could ba sensltlve matters that the Deal Manager and the

Deal Manager's legal counsels may ask us to address either ln the comfort letter or during the

due diligence meoting that could affect the outcome of the proposed offoring of the Exchange

Notes. At the due dillgence meetings we will not respond to Deal Manager's questions dealing

w1h matters that are generally management's concern or that involve predictions about future

events or which are beyond the scope of our practice and personal knowledge, Unless

otherwise lnstructed by you, we shallattempt to perform all of the requested procedures and

answer all questions asked at tho due diligence meetlng.

you acknowledge that we have no responslbllity to you if the results of our procedures or ou.r

answers to queõtions asked at the due diligen :e meeting result in termination of, or change in,

the proposeå offering or in misuse of any confidentlal informatlon dlscussed at the meetlng.

iou'rf do acfnowledle that you have requested us to cooperate in every way wlth the. Deal

Manager and the Oeät Manáger'e legal counsels, by performing the requested procedures

and bi answering any questlons they may ask in the due diligence meeting,

You also agree to indemnlñ7 and hold harmless a and

Ernsi & Vòüng LLP from any claim by the Deal M I

ðorñ.àt, ot áñy otner thlrd party, thai arises as a ndance

at the due diligence meeting and our responses t

We shall advise the Deal Manager that informatlon acquired by them ín our comfort lettor or

as a result of our responses to i-helr questions at the due diligence meeting ls confldential and

ls to Uu used only in connection with lne Exchange Notes offering.referred to above, ln

uìU¡tion, we wlll ñotify the Deal Manager of our professional standards for participation in a

due diligence meeting.

Fees

Our fees which will be billed as work prog¡osses are based on the amount of lime required'
payment in full should be made wÍthin 30 days of the date each billing is received, Hourly

ratås for our professlonals for this engagement, ln Canadian dollars, are sei out below. All

fees and rates quoted exclude applicable taxes. Direct out-of-pocket expenses will be

involced to you at our cost,

Level HourlY rate

Paftner $650

Senior Manager $450

lVlanager $350

Senior 9225
staff $150

I
5
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es to the Cornpany ln resPect of the

Y additlonal inbrmation You msY

se let us know immediatetY lf You

orlþed ln thle letter,

Addltlonal terme and condltions are attached and lorm an lntegral part of this engagemont

lsttef ì th6y govefn our respective rlghte and obllgatlone arlslng out of thle engagemenl'

To confirm thega anangements ee outlln6d ere ln âccordanôê with your requfrements and are

acceptable, please sign one copy of thls letler ín the spaco provlded and return ltto us'

Your* very huìY,

fr..r.-+ + P

Chartered AccountåntÈ

Aoreed:
Slno-Forest CorPorstlon

Ttle:Chlef Offlcer

.rñiffiffiÍrl*hltff¡trffiffi

Jamle
of the Audit

6
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Terme and conditions

Except as otherwise specifically provlded ln the engagement letter or contract to which these

terms and condltions are attacÉod (collectívely, the "Agreement") the following additional

i;il; il¡ conditions shatl apply. As used herein "EY" refers to the Canadian flrm of Ernst &

iòr.ïlip, iÈV 
e ntit¡"s,, méani EY, all members of the global eq!!. A Young network, Ernst

A Vo.i,1g Global Limited, and any of their respective affillates (and "EY Entity" means any one

of them).

1, Servlces - Ey shall exerclse due professlonal câre and competencs in thê performance of

the servlces provlded pursuant to this Agreement (the "services")'

2. Unoxpected events - lf changes to the scope ortimlng.of a.ny Services are required

because of a ohanse in apprrcãbre raw or professfriål;:J,,1ïi:".i.iiiliiiJ;:j'

for, and/or timing of, the Servlces

in Audlt Commlttee approvaf of such

rom default or delay in the performanoe of its

) under thls Agreement to the extent caused by

a Change,

3. Cllent data and lnformatlon ' Client will provlde, or cause to be provided' to EY ln a

timely manner complete and accurate data and lnformatlon ("Client Data") and access to

ièroúrr"r as may be reasonably requlred by EY to p-qr.fojm.lhe Services' EY may dísclose

Ctient oata, ¡nctu-otnó pãrsònat t'ntormatlon, io otherEY Entitles for the purposes of (l)

renoeringtheServices,(li)fulfilllngEYEntities'professional
confllcts-ofinterestandtomalntainauditorindependencean
standardtzeO performánce recordlng and documentatlon sys Ernst &

iórné netwoik. Ey Entities or thelrleruice providers may process and store Cllent Data,

which'may include personal lnformation, ot tside of Canada'

4. Confidentiallty - Subject to the other terms of this Agreement, both Client and EY agree

that they wlll take reaéonable steps to malntain the confidentlality of any proprietary or

confidential lnformatlon of the other'

5. Y that it required

lation fo sonal

in order adhere to

applicable privacy legislation when dealing w obiained

from Client. Personaiinformatlon ls collected, used and disclosed by EY in accordance

withEY'sprivacypolicy,whichisavailableathttpJ&wvw'ey'com/ca'

) 1
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6. Audltor overslght - Client hereby acknowledges thât EY may from timo to time receiva
requests or orders from the Canadian Public Accountablllty Board orfrom professional,
securlties or other regulatory or governmental authorities that fulfill similar functions (both

in Canada and abroad) to provide them with lnformatlon and coples of documents in EY's
flles including EY's working papers, and other work-product relatlng to Client's afiairs,
Client consents to EY providing or producing, as applicable, these documents and
informatlon without further reference lo, or authority from, Clienl. Except where prohlblted
by law, if a request or order is directly related to an inspectlon or lnvestigation of EY's
audit of Client, EY will advise Client of the request or order,

When a regulatory authorlty requests access to EY's working papers and other work-
product relatlng to Client's affairs, EY will, on a reasonable efforte basls, refuse access to
any document over whlch Client has expressly informed EY that Clíent asserts prlvilege,

except where dlsclosure of documents is requlred by law or requested by a provincial

lnstitute/Order of Chartered Accountants pursuant to its statutory authority, Client must
mark any document over whlch it asserts privilege as prlvileged and lnform EY of the
grounds for Clíent's assertlon of privllege (such as whether it claims solicitor-Client
prlvilege or lltigation privilege),

EY will also be required to provide information relating to the fees that EY collects from
Cllent for the provislon of audit services, other accounting services and non-audit servlces

7, lnternet communlcatlons - Unless otherwlse agreed with Client, EY and other EY
Entities may correspond by means of the lnternet or other electronic media or provide

information to Client in electronic form, There are lnherent risks assoclated wlth the
electronlc transmission of informatlon on the lnternet or otherwise. EY cannot guarantee

the security and integrity of any electronic communlcations sent or teceived In relation to
thls engagement and oannot guarantee that transmissions or other electronlc lnformation
wlll be free from lnfection by viruses or other forms of malicious software.

L Right to termlnate services - Subject to any appllcablo professional standards and
legislation, either par$ may terminate this Agreement, with or without causê, by providing

written notice to the other party. In tho event of early termination, for whatever reason,
Client wilf be invoiced for time and expenses incurred up to the end of the notice period
together with reasonable time and expenses incurred to bring the engagement to a close
in a prompt and orderly mannor, 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.

)
B
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9. Expenses - Client shall relmburse EY for all reasonable expensês incurred in connection
with the performance of the Services, The costs of administratlve items such as
telephone, reeearch material, facsimile, overnlght mail, messenger, edministrative
support, among others will be billed to Client al 11 ,50/o of EY's fees for profasslonal
services. Reasonable and customary out-of-pocket expenses for ltems such as travel,
meals, accommodations and other expenses specifically related to thls engagement wlll
also be charged,

10, Billlng and taxes - Bills including expenses will be rondered on a regular basls as the
asslgnment progresses, Accounts are due when rendered, lnterest on overdue accounts
ls calculated at the rate noted on the involce commencing 30 days following the date of
the lnvoice, The fees, expenses and other charges payaþle pursuant to thls Agreement do
not lnclude taxes or dutles, All appllcable taxes or dulies, whether presently ln forco or
imposed ln the future, shall be assumed and paid by Cllent wlthout deduction from the
fees, expenses and charges hereunder,

1 1, Governlng law - Thls Agreement shall bo governed by and construed in accordance with
the laws of the Province of Ontarlo and the laws of Canada applicable thereln, without
regard to prlnciples of oonflicts of law. The partles hereby lrrevocably and unconditionally
submlt and attorn to the exolusivo jurlsdlctlon of the courts of the Provlnce of Ontarlo ln

connection with any dlspute, claim or other matter arlsing out of or relating to thls
Agreement or the Servicee,

12, ÊY repoÉs . EY retains all copyright and other intellectual property rlghts in everything
created by EY before or during the oourse of an engagement, includlng all EY reports,
advice or other EY communications of any kind ("EY Reports") and all mqthodologles,
tools, systems, software and working papers created by EY, Any EY Reports are intended
solely for the purpose described in the engagement letter or contract to which these terms
and conditions aro attached. Except as otherwise speclfically agreed in such engagement
letter or contract Client shall not refer to EY or reproduce, quote or refer to any EY Report
(or any portion, summary or abstract thereof) in any document f led or dlstrlbuted ln

connection with (i) a purchase or sale of securities or (ii) continuous dlsclosure obllgatÍons
under applicable securlties laws, EY assumes no duty, obllgation or responsibllity
whatsoever to any thlrd partles that obtain access to an EY Report (i,e, parties other than
those to whom an EY Report ls addressed). Any services or procedures performed for
Clfent will not be planned or conducted (l) ln contemplation of reliance by thlrd partÍes (ii)

with respect to any specific transactions contemplated by thírd parties or (lii) with respect
to the interests or requirements of third parlies Client may not rely on any draft EY

Report.

)
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13, Limitation of ilablllty - To the fullest extent permitted by law and regardless of whether

suoh liability is based-on breach of contract, tort (including negligence), breach of statute,

strict liability, failure of essential purpose or otherwise'

(a) Ey's llability shall be several and not joint and several, solidary or ln solidum and EY-

shall onty be liable for its proportionaie share of any total liability based on_degree of

fault havìng regard to the contrlbutlon to any loss or damage in question of any other

persons responsible and/or liable for such loss and damage;

(b) in no event shallelther party be llable.to the oth incidental'

lndlrect, punitive or speclal damages (lnctudlng ness 0r

goodwiÍtj in connectiòn with the pãrformance of e under thls

Ãgreement, even if the relevant party has been advlsed of the likelihood of such

damages; and

(c) tn any case the total aggregate llability of EY ating to thls

Agreement or the Serv-lðeslhall be limited to e totalfees paid to

EV for the Servlces and (ll) $1,000,000, This not llmlt liability for

death, bodily lnjury, physical damage to tangi orwllful misconduct,

For the purposes of thls sectlon ("Llmltatlon of Llabillty"), the term EY includes all other EY

Entities'anO any subcontractors, memberÊ, shareholders, dlrectors, offlcers, managars,

pafiners or employees of EY or any other EY Entlty'

14, Global resources - Ey may use the servlces of personnel from other EY Entítles to asslst

ii in providing the Servlces, eV snatt be solely responsible-for the performance of the

Servtces and all of the other liaþilities and obligations of EY under thls Agreement whether
ny other EY Entity, or any subcontractor or

tfillates or other persons or entities for or in
ovided shall have no recourse, and shall bring

lse) agalnst any EY Entlty other than EY, or

holders, directors, offìcers, managers,

Y Enti$, or any of theír respectlve assets, in
ices or otherwise under the Agreement, Other

EY Entities and any subcontractors, members, shareholders, directors, officers,

managors, partners or employees of EY or any other EY Entityshall have the express

benefìì of this section and shall have the riç ht to rely on and enforce any of its tems.

C

)
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15, No appllcatlon - The precedlng two sections (Llmitation of Liabílity, Global Resources)
shall not apply to the extent prohlblted by applicable law or regulation (lncluding for those
purposes applicable rules and ínterpretations of the US Securlties and Exchange
Commission relating to auditor independonce and any applicable rules or guidanco from a

provlncial I nstitute/Order of Ch artered Accountants havlng jurisdiction),

16, Solicltatlon and hlrlng of EY personnel - EY's independence could be compromlsed if
Client were to hire certain EY personnel, Without the prlor written consent of EY, Cllent

ehall not solicit for employment or for a position on lts Board of Directors, nor hire, any

current or former partner or professional employee of any of EY, any affiliate thereof or

any other EY Entity, if such partner or professional omployee has been involved in the
performance of any audit, revlew, attest or assurance servlce for or relatlng to Client at

any tims since the date of fillng of Client's most recent financial statements with the

relevant securltles regulato(s) or stock exchange(s) (or, if Cllenl has not prevlously fifed

such flnancial statements, since the beglnning of the most recent fiscal year to be covered

by Cliont's first such flnancial statements), or in the 12 months preceding that date.

17, Severability - ln the event any provislon of this Agreement is determined to be Invalld,

illegal or unènforceable, in whole or ln part, such provlsion shall be deemed severed from

thlJAgreement to the extenl required and the remainder of this Agreement shall remain ln

full force and effect,

18. Legal proceedlngs - ln the event EY is requested by Client or ls requlred by government

refula[ion, subpoèna, or other legal process to produce documents or personnel as

wlinesses with respect to the engagement for Client, and provlded that EY is not a party to

the legal proceedings, Cllent shall relmburse EY for professlonal time and expenses, as

well as the fees and expenses of counsel, incurred in respondlng to such requests,

,lg. LLP status - EY is a reglstered limited liabillty partnership ("LLP") continued under the

laws of the province of Ontarlo and ls reglstered as an extra'provinclalLLP in Quebec and

other Canadlan provinces, Generally, a pailner of an LLP has a degree of limited liability

protection ln that he or she ls not personally liable for any debts, obllgatíons or liaþilities of

ine Up that arise from the negligence of another partner or any person under that
partner's direct supervision or control. As an LLP, EY ls required to maintain certain

insurance. EY's insurance exceeds the mandatory professlonal liability insurance

requiremenls established by any provinciaf lnstitute/Order of Chartered Accountants'

)
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20. Mlscellaneous - EY shall provide all Services as an independent contractor and nothlng

ehall be construed to create a partnershlp, Jolnt venture or other rolationship between EY

and Client, Neither party shall have the right, power or authority to obllgate or bind the
other ln any mannêr, Thls Agreement shall not be modlfled except by wrltten agreement

slgned by the partles, This Agreament may not be asslgned ln whole or in part by Client

without EY's prior written consent, not to be unreasonably wilhheld. Any terms and

provisions of this Agreement that by their nature operate beyond the term or explry of this
Agroement shall survive the termination or expiry of this Agreement, lncluding wlthout

ttmitation those provlsions headed Cllent Data & lnformetion, Confidentlallty, Auditor

Oversight, Llmltation of Liability, Global Resoutces, Sollcitation & Hiring of EY Personnel,

and Legal Proceedings. Thls Agreement shall enure to the benefit of and be binding upon

the parties and their respective successors and permltted asslgns, The provlsions of thls

Agreement shall operate for the benefit of, and may be enforced by, other EY Entities and

any subcontractors, members, shareholders, direofors, officers, managers, partners or

employees of EY or any other EY Entity, Thls Agreement constitutes the entire agreement

between the parties relating to lts subJect matter and supersedes all prior representations,

negotiatlons and understandings'

! 'À,àÉS !1i:,'re-l:oråsl l;ortltr?1ôit Cûr(Aí¡r,n'14¡l!á ili,tz\Êt !:F ¿lCg Cúìlt r-intí4rnq En95ll'lrrt'ì' l¿llÜ'..' I 'Joi:
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This is Exhibit "F" referred to in the Afflrdavit of Christina Shiels

sworn April24,20I2

C ommissioner for Taking (or as may be)
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Chartered Accountants
Pac¡fic Centre
700 West Georgiå Street
PO. Box 10101
Vðncouver, British Columbia V7Y 1C7

Tel: 604 891 8200
Fax:604 6435422
ey.com/ca

1 October 2009

rial

?-l n
//

Mr. David Horsley
Chief Financial Otficer
Sino-Forest Corporation
90 Burnhamthorpe Rd W., Suite 1208
Mississauga, ON, LsB 3C3

o

Dear Mr. Horsley:

1. This engagement letter, including any additional terms that are attached, (collectively, the

"Agreement") confirms the terms upon which Ernst & Young LLP ("we" or "EY") has been

engaged to audit and report on the consolidated financial statements of Sino-Forest

Corporation ("Sino-Forest" or the "Company") for the year ending December 31, 2009' The

services described in this paragraph may hereafter be referred to as either "Audit Service" or

"Audit Services."

Consolidated fi nancial statement aud it responsibi I ities and li mitations

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

statements present fairly, in all material respects, the financial position, results of operations

and cash flows of the Company in conformity with Canadian generally accepted accounting

principles. Should conditions not now anticipated preclude us from completing the audit and

issuing a report, we will advise the Audit Committee and management promptly and take such

action as we deem aPProPriate.

3. We will conduct the audit in accordance with Canadian generally accepted auditing standards.

Those standards require that we plan and perform the audit to obtain reasonable, rather than

absolute, assurance that the consolidated financial statements taken as a whole are free of

material misstatement, whether caused by error or fraud or illegal acts whose consequences

have a material effect on the consolidated financial statements. As the Company is aware, there

are inherent limitations in the audit process, including, for example, the use of judgment and

selective testing of data, and the fact that much of the audit evidence available to the auditor is

persuasive rather than conclusive in nature. Furthermore, because of the nature of fraud,

including attempts at concealment through collusion and forgery, an audit designed and

executed in accordance with Canadian generally accepted auditing standards may not detect a

material fraud. Further, while effective internal control reduces the likelihood that misstatements

will occur and remain undetected, it does not eliminate the possibility. For these reasons, we

cannot guarantee that fraud, error and illegal acts, if present, will be detected

an audit in accordance with Canadian generally accepted auditing standards.
when conducting

ingly,

there is some risk that a materia I misstatement of the financial statements would

o undetected. Also, an audit is not designed to detect error or fraud that is

consolidated financial statements.

0c 1

A member firm ol Ernsl I Younq Cfobal L¡mited
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4. ln accordance with professional standards established by the Canadian lnstitute of Chartered

Accountants (.C|CA"), we will communicate certain matters related to the conduct and results of

the audit to the Company's Audit Committee. Such matters include, when applicable'

disagreements with management, whether or not resolved; serious difficulties encountered in

performing the audit; our level of responsibility under professional standards in Canada for the

financial statements, for internal control, and for other information in documents containing the

audited financial statements, unrecorded audit differences that were determined by

management to be immaterial, both individually and in the aggregate, to the financial

statements as a whole; changes in the Company's significant accounting policies and methods

for accounting for significant unusual transactions or for controversial or emerging areas; our

judgments about the quality of the Company's accounting principles; our basis for conclusions

iegãrding sensitive accounting estimates; management's consultations, if any, with other

accountants; and major issues discussed with management prior to our retention'

We will obtain pre-approval from the Audit Committee for any services we are to provide to the

Company pursuant to the Audit Committee's pre-approval process, policies and procedures. ln

addition, in accordance with CICA Handbook Section 5751 , Communications with Those Having

Oversight of the Financial Reporting Process, we will communicate in writing to the Audit

Comm¡ttee any relationships between EY, its partners and professional employees and Sino-

Forest (including related entities) that, in our professionaljudgment, may reasonably be thought

to bear on our independence. Further, we will confirm our independence with respect to Sino-

Forest.

As part of our audit, we will consider, solely for the purpose of planning our audit and

determining the nature, timing, and extent of our audit procedures, the company's internal

control over ¡nancial reporting. our consideration of internal control for the audit of the financial

statements will not be sufficient to enable us to express an opinion on the effectiveness of

internal control over financial reporting or to identify all significant weaknesses.

lf we determine that there is evidence that misstatements, resulting from error, other than trivial

errors, or that fraud or illegal or possibly illegal acts may exist or have occurred (other than

illegal acts that are considered inconsequential), we will bring such matters to the attention of

an appropriate level of management. The type and significance of the matter to be

communicated will determine the level of management to which the communication is directed

and whether the communication is also made to the Audit Committee. lf we become aware of

fraud involving senior management or fraud (whether caused by senior management or other

employees) that causes a material misstatement of the consolídated financial statements, we

will report this matter directly to the Audit Committee. We will also determine that the Audit

Committee is adequately iniormed of misstatements, resulting from error, other than trivial

errors and illegal o¡. po"iibty illegal acts that come to our attention unless they are clearly

inconsequential. ln addition, we will inform the Audit Committee and appropriate members of

management of significant audit adjustments, as well as related party transactions identified by

5.

o

6

7
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us that are not in the normal course of operations and that involve significant judgments made

by management concerning measurement and disclosure.

B. We will communicate in writing to management and the Audit Committee all significant

weaknesses in the design or implementation of internal controls to prevent or detect fraud or

error noted during our audit of the Company's financial statements. ln addition, if we become

aware that the Audit Committee's oversight of the Company's external financial reporting and

internal control over financial reporting is ineffêctive, we will communicate our conclusion in

writing to the Board of Directors.

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

observe for economies in or improved controls over the Company's operations. The matters

communicated will be those that we identify during the course of our audit. Audits do not

usually identify all matters that may be of interest to management in discharging its

responsibilities,

Reviews of unaudited interim financial information

10. We will perform a review of the Company's unaudited interim financial information in

accordance with CICA Handbook Section 7050, Auditor Review of lnterim FinancialSfafemenfs,

for the first, second and third quarters of the Company's fiscal year and we will report orally to

the Audit Committee in this regard.

1 1. A review of interim financial information consists principally of performing analytical procedures

and making inquiries of management responsible for financial and accounting matters. A review

is substantially less in scope than an audit conducted in accordance with Canadian generally

accepted auditing standards, the objective of which is the expression of an opinion regarding

the fínancial statements taken as a whole. Accordingly, we will not express an opinion on the

interim financial information.

12. A review includes obtaining sufficient knowledge of the entity's business and its internal control

as it relates to the preparation of both annual and interim financial information to: identify the

types of potential material misstatements in the interim financial information and consider the

likelihood of their occurrence; and select the inquiries and analytical procedures that will provide

us with a basis for communicating whether we are aware of any material modifications that

should be made to the interim financial information for it to conform with Canadian generally

accepted accounting PrinciPles.

13. A review is not designed to provide assurance on internal control or to identify significant

weaknesses. However, we will communicate with the Audit Committee regarding any significant

weaknesses noted during our review procedures'

r, /\3 ¡y
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14. lf ,during our review procedures, we determi

illegal acts exist or may have occurred (othe

we will bring such matters to the attention of

aware of fraud involving senior management o

or other employees) that causes a mãterial misstatement of the interim financial information, we

wi¡ report this mattár directly to the Audit Committee' We will determine that the Audit

committee is adequately informed of illegal acts that come to our attention unless they are

clea¡y inconsequential. We also will infoim the Audit Committee and appropriate members of

management of significant unrecorded differences noted during our review procedures'

Management's responsi bitities and representat¡ons

1s. The preparation and fair presentation of the consolidated financial statements and unaudited

interim financial information in accordance witl' canadian generally accepted accounting

principles are the responsib Management is

responsible for establishing ls' for properly recording

transactions in the accounti for identifying and ensuring

that the Company complies with the laws and to its activities'

16. Management of the Comp providing us wíth and making available

complete financial records copies of all minutes of meetings of

shareholders, directors an ctors; information relating to any known or

probableinstancesofnon-compliancewithlegislativeorregulatoryrequirements,including
financiar reporting requirements; and informatìon regarding arr rerated parties and related party

transactions. Failure to provide this informatiln on a timely basis may cause us to delay our

report, modify our procedures or even terminate the engagement'

17. Management of the company is responsibre for adjusting the consoridated financiar statements

and unaudited interim financial information to correct material misstatements and for affirming

tousinitsrepresentationletterthattheeffectsofanyunrecordeddifferencesaccumulatedby
usduringtheapplicableAuditServiceandpertainingtothelatestperiodpresentedare
immaterial, both individually and in the aggiegate, to the consolidated financial statements and

unaudited interim financial information taken as a whole'

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

responsibility of the company's management, as is an.assessment of the risk that the

consolidated financial statements Ã"V n" materially misstated as a result of fraud' Management

of the company is responsible for apirising us of all known instances of fraud or suspected

fraud, illegal or possibly illegal acts and allãgations involving financial improprieties received by

management oitne nudit committee (regaãless of the source or form and including, without

limitation, allegations by.,whistle-blowers,', employees, former employees, analysts, regulatorso
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or others), and for providing us full access to information and facts relating to these instances

and allegations, and any internal investigations of them, on a timely basis. Allegations of

financial improprieties include allegations of manipulation of financial results by management or

employees, misappropriation of assets by management or employees, intentional circumvention

of internal controls, inappropriate influence on related party transactions by related parties,

intentionally misleading EY, or other allegations of illegal acts or fraud that could have a non-

trivial effect on the financial statements or otherwise affect the financial reporting of the

Company. lf the Company limits the information otherwise available to us under this paragraph

(based on the Company's claims of solicitor/client privilege, litigation privilege, or otherwise), the

Company will immediately inform us of the fact that certain information is being withheld from

us. Any such withholding of information could be considered a restriction on the scope of our

Audit Services and may prevent us from opining on the Company's financial statements;

prevent us from consenting to the inclusion of previously issued auditor's reports in future

Company filings; or otherwise affect our ability to continue as the Company's auditors. We will

disclose any such withholding of information to the Audit Committee.

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

of management about the representations contained in the consolidated financial statements

and unaudited interim financial information. Management is responsible for affirming to us in its

representation letter and providing us information regarding the recognition, measurement and

disclosure of specific items, including but not limited to the following:

. 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;

. arìy plans or intentions that may affect the carrying value or classification of assets and

liabilities;

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

. an assessment of all areas of measurement uncertainty known to management that are

required to be disclosed in accordance with CICA HB Section 1508, Measurement

Uncertainty,

. information relating to claims and possible claims, whether or not they have been discussed

with the Company's legal counsel;

. information relating to other liabilities and contingent gains or losses, including those

associated with guarantees, whether written or oral, under which the Company is

contingently liable;

r]1

o
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. information on whether the Company has satisfactory title to assets, whether liens or

encumbrances on assets exist, or whether assets are pledged as collateral;

. information relating to compliance with aspects of contractual agreements that may affect the

consolidated financial statements; and

. information concerning subsequent events'

20. At the conclusion of the applicable Audit Service, we obtain representation letters from certain

members of management to confirm significant representations on matters that are directly

,"l"t"Jto itemé tnãt are material, either individually or in the aggregate, to the consolidated

financial statements; matters that are not directly related to items that are materialto 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 r"n"g"rent, the written representations from management and the results

of our procedures 
"orp¡.u 

the evidential matter we will rely upon in completing the applicable

Audit Service.

21. Management of the company is responsible for advising us of any documents or other

information provided during the course of the audit over which it intends to assert a claim of

privilege and should mark any such documentation accordingly as further described in the

attached additional Terms and Conditions (refer to the provision captioned "Auditor Oversight').

22. Management shall make appropriate inquiries of the company's officers, directors, and

substantial stockholders to determine whether any business relationships exist between any

such officer, director, or substantialstockholder (or any entity for or of which such an officer,

director, or substantial stockholder acts in a similar capacity) and EY or any other member firm

of the global Ernst & young organization, other than one pursuant to which such a member firm

performs professional services. For this purpose, a "substantial stockholder" is a person or

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

Company

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

upon EY's indePendence-

6 82
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Fees and billings

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

from $775,000 to $862,000 plus out of pocket expenses and the reviewof the unaudited interim

financial information will be $75,OOO plus out of pocket expenses per quarter. However, our

actual fee may exceed our estimated fee based on changes to the business (e.g:, nature of the

business or change in business entities) or additional scope work. Out-of-scope activities will be

agreed with manãgement on a weekly basis throughout the course of the audit and will be billed

at a rate ranging from $1gO to $200 per hour. We will submit our invoices in accordance with

the agreed upon billing schedule, and payment of them will be made upon receipt'

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

preliminary review of the Company's records and the representations Company personnel have

made to us, and are dependent upon the Company's personnel providing a reasonable level of

assistance during the Audit Services. Should our assumptions with respect to these matters be

incorrect or should the results of our procedures, the condition cif 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

compietion dates. Circumstances that may signifícantly affect the targeted completion dates

and our fee estimate include, but are not limited, to the following:

Audit facilitation

(a) changes to the timing of the engagement at the company's request;

(b) Audit schedules are not (i) provided by the Company on the date requested, (ii) completed in

a format acceptable to EY, (iii) mathematically correct, or (iv) in agreement with Company

records (e.g., general ledger accounts);

(c) Significant delays in responding to our requests;

(d) Deterioration in the quality of the company's accounting records during the current year in

comparison to the Prior Year;

(e) A completed trial balance, referenced to the supporting analyses and schedules and financial

statements, is not provided timely by the Company;

(f) Draft financial statements with appropriate supporting documentation are not prepared

accurately and timely by the Company;

(g) The engagement team, while performing work on the Company's premises' is not provided

with high-speed access to the lnternet for purposes of conducting the engagement'

B3
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Siqnificant issues or chanoes

(h) Significant weaknesses are identified in the Company's internal control over financial

reporting that result in the expansion of our audit procedures;

(i) A significant level of proposed audit adjustments;

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

level of deficiencies in the draft financial statements;

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

policies, events or transactions not contemplated in our budgets; changes in the Company's

financial reporting or lT systems, or changes in the Company's personnel, their

responsibilities or their availability.

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

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

Addendum or any special audit-related projects, such as proposed business combinations or

research and/or consultation on special business or financial issues, will be billed separately

f¡:om the fees referred to above and may be the subject of other written agreements

supplemental to those in this Agreement.

27. Canadian securities legislation requires that any reporting issuer filing an auditor's report dated

on or after March 30,2OO4 must have that report signed by an auditing firm that has registered

with the Canadiân Public Accountability Board ("CPAB'). Audit fìrms registered with CPAB are

required to fund CPAB's costs. Fees are levied based on the most recent audit fees as defined

by CPAB, charged by the Canadian firm and reported in our registration information. We will bill

all reporting issuer clients a portion of the CPAB levy on a recovery basis. Your proportionate

share will be based upon the most recent audit fees reported to CPAB and billed for your

engagement, multiplied by the annual levy rate set by CPAB. CPAB sets the rate annually and

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

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

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

Use and disclosure of the audit report

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

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

o
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Other matters

2g. The company sha the printer's proofs of its annual report prior to

pubrication for our the company bears the primary responsibirity to

ensure the annual preseniaiions' Management is also responsible for

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

auditedfinancialstatementsasaresultofsucheventsasrequiredbygenerallyaccepted
accountingprinciples.Wewillreviewthereportforconsistencybetweentheannualfinancial
statements and other information contained- in the report, and to determine if the financial

statements and our.report thereon have been accurately reproduced' lf we identlfy any errors or

inconsistencies which may impact on the financial statements, we will advise management and

the Audit Committee as appropriate'

30. The attached additional rerms and conditions form an integral part of this engagement letter

andgovernourrespectiverightsandobligationsarisingtherefrom'

obeofassistancetotheCompany.Toconfirmthetermsupon
toengageEY'pleasehavethislettersignedbelowwhereindicated
0o wesiceorgia street, p.o. Box 10101 , Vancouver, BC v7Y 1c7'

Canada.

Yours very trulY,

B5
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Name

Title:

L7

Chartered Accountants

Agreed:

Sino-Forest Co

By

Da

Chief Financial Officer

Acknowledged on behalf of the

Company's Audit Comm

Mr. Jamie

Chairman of Audit Committee

By:

Title:

o
I have the authority to bind the Company
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Addendum

Use and disclosure of the audit report

1. Annual financial statements

(a) EY acknowledges that the Company is a reporting issuer under Canadian securities

legislation and/or is subject to securities legislation in other jurisdictions and has an

obligation to:

(¡) file its annualfinancial statements and EY's accompanying audit report (referred to as the

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

(ii) distribute those documents to its security holders, either as part of the Company's annual

report to shareholders (referred to as the "annual report") or separately.

Filing those documents and/or including them in the annual report will result in such

documents being "released" as that term is defined under applicable securities laws.

(b) Ey hereby consents (within the meaning contemplated by applicable securíties laws) to the

annual filing of the audit report and to the inclusion of the audit report in the annual report if

all of the conditions set out below are met. The effective date of such consent is deemed to

be the date of the audit report. The conditions are as follows:

(i) the filing of the audit report or the distribution of the annual report, as the case may be,

occurs within 5 business days of the date of the audit report;

(ii) neither the chief executive officer nor the chief financial officer of the Company is aware

of anything which would result in the financial statements containing a misrepresentation

(as such term is defined under applicable securities laws);

(iii) since the date of the audit report, no "material change" (as that term is defined under

applicable securities laws) or other event has occurred, or informatíon has become

available, that would require disclosure in or adjustment to the financial statements to

make those statements current and in accordance with Canadian generally accepted

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

(iv) the consent provided in this engagement letter has not been withdrawn in writing before

the audit report is filed and/or the annual report is distributed.

o
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(c) EY expressly does not consent to the use of the audit report, or the opinions expressed in

the audit report, in any "document" or "public oral statement" (as those terms are defined
under applicable securities laws), in any other circumstance. ln particular, EY does not
consent to:

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

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

(iii) the inclusion of the audit report in

(1) a prospectus, a takeover bid circular, an issuer bid circular, a directors'circular, a

rights offering circular, or other document related to a distribution, purchase or sale of
securities of the Company or another reporting issuer;

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

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

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

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

distríbuted after the outside date referred to in paragraph (b)(i) then;

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

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

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

Auditols Written Consent to the lJse of the Audit Repo¡t in a Continuous Disclosure
Document, published by the Canadian lnstitute of Chartered Accountants.

o
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(e) lf the Company wishes to include, summarize, quote from or otherwise use the audit report in

any "document" or "public oral statement" (as those terms are defined under applicable

securities laws), ín any manner other than that permitted under paragraph (b) or (d), the

following procedures will aPPIY:

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

(ii) ¡f EY agrees that the request is an appropriate use of the audit report, the Company and

Ey will enter into an engagement letter setting out the terms of such engagement,

including the scope of the procedures to be undertaken by EY and its fee for.performing

these services; and

(¡i¡) Ey will undertake such additional procedures as are required in accordance with

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

consent.

lf, after completion of the applicable procedures, EY is in a position to provide its further

written consent to such use, it will do so in accordance with Assurance Guideline No. 44, Ihe

Audito/s Written Consent to the lJse of the Audit Repoft in a Continuous Drsc/osure

Document, published by the Canadian lnstitute of Chartered Accountants.

2. Interim financial statements

We expressly do not consent to the use of any communication, report, statement or opinion

prepared by EY on the interim financial statements and such communication may not be

included in, summarized in, quoted from or otherwise used in any "document" or "public oral

statement" (as such terms are defined under applicable securities laws).

o
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Terms and Conditions

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

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

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

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

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

5. Privacy - Client confirms to EY that it has obtained any consents that may be required under
applicable privacy legislation for any collection, use or disclosure of personal information that is
necessary in order for EY to provide the Services. EY shall adhere to applicable privacy
legislation when dealing with personal information that was obtained from Client. Personal
information is collected, used and disclosed by EY in accordance with EY's privacy policy, which
is available at http:/iwww.ey.com/ca.

o
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6. Auditor oversight - crient hereby acknowredges that Ey may from time to time receive requests

whenaregulatoryauthorityrequestsaccesstoEY',sworkingpapersandotherwork-product
relating to Client,s affairs, EY will, on a reasonable efforts basis, refuse access to any document

overwhichClienthasexpresslyinformedEYthatClientass
disclosure of documents is required by law or requested by Í

CharteredAccountantspursuanttoitsstatutoyauthority'Cntover
which it asserts privilege as priviteged and ¡nf irm EY of the n of

privilege (such as wheiher it claims solicitor-Client privilege or litigation privilege)'

EY will also be required to provide information relating to the fees that EY collects from client for

the provision of audit services, other accounting services and non-audit services'

7. lnternet communications - unless otherwise agreed with client, EY and other EY Entities may

correspondbymeansofthelnternetorotherelectronicmediaorprovideinformationtoClientin
electronic form. There are inherent risks associated with the electronic transmission of

information on the rnternet or otherwise. Ey cannot guarantee the security and integrity of any

electronic communications sent or received in relation to this engagement and cannot guarantee

that transmissions or other electronic information witl be free from infection by viruses or other

forms of malicious software'

applicable professional standards and legislation'

th or without cause, by providing written notice to

lion, for wh iced for

the notice time and

expenses incurred to bring the engagement to a close' 
, ------^^^^ ^r 'ra 

EY shall

also have the rignt, ,pon 7 oays pi¡oi notice, to suspend performance of the Services in the

event Client failã to pay any amount required to be paid under this Agreement'

g. Expenses - client shall reimburse EY for all reasonable expenses incurred in connection with

the performance of the services. The costs of administrative items such as telephone, research

material, facsimile, overnight niail, messenger, administrative support, among others will be

billed to client al11.So/oof Ey,s fees for prãfessional services. Reasonable and customary out-

of-pocket expenses for items such as travel, meals, accommodations and other expenses

spåcifically related to this engagement will also be charged'o



'llllllllllllllllrlrrrrrr""

lllllul 
ll lll 

ll I I I 
I I I 

I I I 
I I I 

I I
ØÆre¡vsnæVouruc 91

15

o

10. Billing and taxes - Bills including expenses will be rendered on a regular basis as the
assignment progresses. Accounts are due when rendered. lnterest on overdue accounts is

calculated at the rate noted on the invoice commencing 30 days following the date of the invoice.

The fees, expenses and other charges payable pursuant to this Agreement do not include taxes
or duties. All applicable taxes or duties, whether presently in force or imposed in the future, shall

be assumed and paid by Client without deduction from the fees, expenses and charges
hereunder.

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

laws of the Province of Ontario and the laws of Canada applicable therein, without regard to
principles of conflicts of law. The parties hereby irrevocably and unconditionally submit and

attorn to the exclusive jurisdiction of the courts of the Province of Ontario in connection with any

dispute, claim or other matter arising out of or relating to this Agreement or the Services.

12. EY reports - EY retains all copyright and other intellectual property rights in everything created

by EY before or during the course of an engagement, including all EY reports, advice or other

EY communications of any kind ("EY Reports") and all methodologies, tools, systems, software

and working papers created by EY. Any EY Reports are intended solely for the purpose

described in the engagement letter or contract to which these terms and conditions are attached.

Except as otherwise specifically agreed in such engagement letter or contract Client shall not

refer to EY or reproduce, quote or refer to any EY Report (or any portion, summary or abstract

thereof) in any document filed or distributed in connection with (i) a purchase or sale of securities

or (ii) continuous disclosure obligations under applicable securities laws. EY assumes no duty,

obligation or responsibility whatsoever to any third parties that obtain access to an EY Report

(i.e. parties other than those to whom an EY Report is addressed). Any services or procedures

performed for Client will not be planned or conducted (i) ¡n contemplation of reliance by third
parties (ii) with.respect to any specific transactions cpntemplated by third parties or (iii) with

respect to the interests or requirements of third parties. Client may not rely on any draft EY

Report.

13. Limitation of liability - To the fullest extent permitted by law and regardless of whether such

liability is based on breach of contract, tort (including negligence), breach of statute, strict

liability, failure of essential purpose or othenvise,

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

only be liable for its proportionate share of any total liability based on degree of fault having

regard to the contribution to any loss or damage in question of any other persons responsible

and/or liable for such loss and damage;

o
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(b) in no event shall either party be liable to the other for any consequential, incidental, indirect,

punitive or special damages (including loss of profits, data, business or goodwill) in

connection with the performance of the Services or otherwise under this Agreement, even if

the relevant party has been advised of the likelihood of such damages; and

(c) in any case the total aggregate liability of EY arising out of or relating to this Agreement or

the Services shall be limited to the greater of (i) the total fees paid to EY for the Services and

(ii) $1,000,000. This paragraph (c) shall not limit liability for death, bodily injury, physical

damage to tangible property, fraud or wilful misconduct.

For the purposes of this section ("Limitation of Liabílity"), the term EY includes all other EY

Entities and any subcontractors, members, shareholders, directors, officers, managers, partners

or employees of EY or any other EY Entity.

14. Global resources - EY may use the services of personnelfrom other EY Entities to assist it in

providing the Services. EY shall be solely responsible for the performance of the Services and all

of the other liabilities and obligations of EY under this Agreement whether or not performed, in

whole or part, by EY, any other EY Entity, or any subcontractor or personnel of any EY Entity.

Client and its affiliates or other persons or entities for or in respect of which any of the Services

are provided shall have no recourse, and shall bring no claim (whether in contract, tort, or

otherwise) against any EY Entity other than EY, or against any subcontractors, members,

shareholders, directors, officers, managers, partners or employees of EY or any other EY Entity,

or any of their respective assets, in connection with the performance of the Services or othenruise

under the Agreement. Other EY Entities and any subcontractors, members, shareholders,

directors, officers, managers, partners or employees of EY or any other EY Entity shall have the

express benefit of this section and shall have the right to rely on and enforce any of its terms'

1S. No application - The preceding two sections (Limitation of Liability, Global Resources) shall not

apply to the extent prohibited by applicable law or regulation (including for these purposes

applicable rules and interpretations of the US Securities and Exchange Commission relating to

auditor independence and any applicable rules or guidance from a provincial lnstitute/Order of

Chartered Accountants having jurisdiction).

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

were to hire certain EY personnel. Without the prior written consent of EY, Client shall not solicit

for employment or for a position on its Board of Directors, nor hire, any current or former partner

or professional employee of any of EY, any affiliate thereof or any other EY Entity, if such

partner or professional employee has been involved in the performance of any audit, review,

attest or assurance service for or relating to Client at any time since the date of filing of Client's

most recent financial statements with the relevant secúrities regulator(s) or stock exchange(s)

(or, if Client has not previously filed such financial statements, since the beginning of the most

recent fiscal year to be covered by Client's first such financial statements), or in the 12 months

preceding that date.

92
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17. Severability - ln the event any provision of this Agreement is determined to be invalid, illegalor

unenforceable, in whole or in part, such provision shall be deemed severed from this Agreement

to the extent required and the remainder of this Agreement shall remain in full force and etfect.

18. Legal proceedings - ln the event EY is requested by Client or is required by government

,egrl"tion, subpoena, or other legal procêss to produce documents or personnel as witnesses

with respect to the engagement for Client, and provided that EY is not a party to the legal

proceedings, Client shall reimburse EY for professional time and expenses, as well as the fees

and expenses of counsel, incurred in responding to such requests.

1g. LLp status - Ey is a registered limited liability partnership ("LLP") continued underthe laws of

the province of Ontario and is registered as an extra-provincial LLP in Quebec and other

Canadian provinces. Generally, a partner of an LLP has a degree of limited liability protection in

that he or she is not personally liable for any debts, obligations or líabìlities of the LLP that arise

from the negligence of another partner or any person under that partne/s direct supervision or

control. As an LLP, EY is required to maintain certain insurance. EY's insurance exceeds the

mandatory professional liability insurance requirements established by any provincial

lnstitute/Order of Chartered Accountants.

20. Miscellaneous - Ey shall províde all Services as an independent contractor and nothing shall be

construed to create a partnership, joint venture or other relationship between EY and Client.

Neither party shall have the right, power or authority to obligate or bind the other in any manner.

This Agreement shall not be modified except by written agreement signed by the parties. This

Agreement may not be assigned in whole or in part by Client without EY's prior written consent,

not to be unreasonably withheld, Any terms and provisions of this Agreement that by their nature

operate beyond the term or expiry of this Agreement shall survive the termination or expiry of

this Agreement, including without limitation those provisions headed Client Data & lnformation,

Confidentiality, Auditor Oversight, Limitation of Liability, Global Resources, Solicitation & Hiring

of Ey personnel, and Legal Proceedings. This Agreement shall enure to the benefit of and be

binding upon the parties ând their respective successors and permitted assigns. The provisions

of this Agreemeni shall operate for the benefit of, and may be enforced by, other EY Entities and

any subcontractors, members, shareholders, directors, officers, managers' partners or

employees of Ey or any other EY Entity. This Agreement constitutes the entire agreement

between the parties relating to its subject matter and supersedes all prior representations,

negotiations and understandings.

o
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This is Exhibit "G" referred to in the Affidavit of Christina Shiels

sworn April24,20I2

Atfidavits (or as may be)
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November 17,2009

Mr. James Hyde
Chair of the Audit Gommittee
Sino-Forest Corporation
90 Burnhamthorpe Rd W, Suite 1208
Mississauga, ON, LSB 3C3

Re: Offering Memorandum

This will confirm the engagement of Ernst & Young LLP ("we' or'EY')_to pejom services in respect

of the offering niemõra-ndum for convertible senior notes of Sino-Forest Corporation (the
,;Gompany"). Oúr partner, Linda Zhu, will have primary responsibility for this engagement.

other requirements as set out hereunder. These p

consent io the use of our auditors' report to demonstrate to readers that we have been involved with

the offering document.

Audited financlal statements

We have audited the balance sheets of the Com

statements of income and retained earnings, co

then ended. Our report to the shareholders on t

Edward lsland and Newfoundland and Labrador'

ln order to provide our consent to the use of our auditors' report in the offering memorandum, it will

be necessary for us to perform subsequent events review procedures with respect to the preliminary

and final offering memorandum and the closing of the offering. This work is expected to be

comprised of limited enquiry and review procedures desígned to provide assurance that

management has identified events arising after the date of the auditors' report in the offering

memorandum that may require an adjustment to, or disclosure in, the audited fìnancíal statements or

other information in the otfering memorandum that is derived from such financial statements. We are

also required to update our communications with the Company's I counsel and obtain

representations from management similar lo those we custom as part gf our annual

o
'nl 
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audit.

arily
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Unaudited interlm financial statements

Comparative interim financial statements for the most recently completed financial period are

morandum, ln order to consent to the use of our auditors'

bed above, our professíonal standards require that we

iew of the Company's interim financial statements for the

r 30, 2009 anO ZôOg and any other interim fìnancial

statements that may be issued a¡d incorporated by reference in the offering memorandum. We have

reviewed the interim consolidated financial statenent for the three and nine month period ended
the audit committee of Sino-Forest
ree and nine months Period ended
the offering memorandum, we will

lf the final offering memorandum is delayed, the company may determine that it is necessary to

update the interiminancial statements. lf such is the case, then we would have to perform additional

review procedures on the updated unaudited interim financial statements.

The review procedures we carry out are significantly less extensive than an audit and would not

necessarily reveal matters requiring a-djushénts to or disclosures in the interim financial information.

Further, aàjustments and Oisälosuies may later be determined to be necessary as a result of our

subsequeni audit of the 2009 financial statements that include such interim periods. Accordingly, the

review procedures do not result ln the expression of an audit opinion on the interim financial

statements.

tf information comes to our attention which leads us to question whether the interim financial

statements are materially in error or not in accordance with generally accepted accountlng principles'

we will inform you and discuss what further action is required.

lf as a result of our work we are required to express a ieseruation in our report on our review of the

unaudited interim financial statements to be incorporated by reference in the offering memorandum,

we will provide a written report on our review thereof to be included in the offering memorandum,

Other lnformatlon ln the offerlng memorandum

ln addition to financial statements, the offering memorandum includes other financial information and

information of a non-financial nature. As such other information may be relevant to the financial

statements and our audit or review thereof, we will perform procedures to determine whether this

other financial and non-financial information is consistent with the audited and unaudited financial

statements in the offering memorandum in accordance with the guidance in CICA Section 7500'

lf we becom e aware of information that, although not inconsistent with the financial statements,

appears to constitute a misrepresentation when reading the offering memorandum, we will discuss

the matter with management or with the Company's legal counsel, with the consent of management'

We may wish to receive written confirmation from legal counsel of their view on the matter. ln the

o
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event that the apparent inconsistency is not resolved to our satisfaction, we will advise the Audit

Committee and consider whether our consent may be provided'

Communicatlons requlred by other parties

upon the request of the underwriter, we will issue the following letters:

Upon filing the preliminary offering memorandum:

. An unsigned comfort letter addressed to the Directors of the Company and the

underwriter expressing assurances with respect to specified financial information included

in the offering memorandum.

Upon filing the fìnaloffering memorandum:

. . Consent letters addressed to the underwriter, in which we give our consent to the use of

our report in the offering memorandum.

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

expressing assurances with respect to specified financial information included in the

offering memorandum.

Upon closing of the offering:

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

o
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Audltor assistance to the undenrvriter

We understand that the underwriter wishes for us to perform certain procedures for the purpose of

issuing a comfort letter to the underwriter relating to the offering memorandum. The comfort letter

would make reference to our auditors' report and our review of the unaudited interim financial

statements incorporated by referênce in the offering memorandtlm, and set oul the procedures

performed at the underwriteis request and the results of performing those procedures'

We will provide a comfort letter to the underwriter which we will prepare in accordance with the

guidance contained in CICA Section 7200, subject to our receipt of a letter of representation from the

underwriter regarding the otfering memorandum which is satisfactory to us. We will advise you of the

matters on which the underwriter is seeking comfort and the procedures they are requesting' As the

Company, not the underwriter, will bear the cost of preparing the comfort letter, we will discuss with

you t-ne iracticality and èffectiveness of the requested procedures in providing the desired comfort.

,

ln accordance withr professional standards, our audit was carríed out solely for the purpose of

providing us with suffìcient appropriate audit evidence to support our opinion on the financial

statemenls referred to above. There is no assurance that the procedures we perform for purposes of

the comfort letter will address all of the questions that the underwriter and the underwriter's legal

counsel may liave. You should be aware that there could be sensitive matters that the underwriter

and the und'erwriteds legal counsel may ask us to address in the comfort letter that could affect the

outcome of the proposed offering of the convertible senior notes.

you acknowledge that we have no responsibiliÇ to you if the results of our procedures result in

termination of, õr change in, the proposed convertible senior notes offering. You also acknowledge

if,"t you have requestãd us to c'ooperate in every way with the underwriter and the underwrite/s

legal counsel, by peforming the requested procedures.

you also agree to indemnify and hold harmless all members of the engagement team and Ernst &

Vóung ¡¡pirom any claim 6y the underwriter and the underwriter's legal counsel, or any other third

pafi, that arises as a result of our comfort letter.

We shall advise the underwriter that information acqu¡reO by them in our comfort letter is confidential

and is to be used only in connection with the convertible senior notes offering referred to above.

o

o
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Fees

Our fees will be billed as work progresses are based on the amount of time required. Payment in full

should be made within 30 days of the date each billing is received. Hourly rates for our professionals

for this engagement, in Canadian dollars, are set out below. All fees and rates quoted excluded

applicable taxes. Direct out-of-pocket expenses will be invoiced to you at our cost.

Level

Partner
Senior Manager
Manager
Senior
Staff

Hourly rate

$650
$450
$350
ç225
$150

a

Our estimated fees and schedule of performance are based upon, among other things, the

assumption that all necessary information will be available to us on a timely basis and that the scope

of our services is not expanded beyond those described herein. Should our assumptions with

respect to these matters be inconecl or shoutd the condition of the records, degree of cooperation,

or other matters beyond our reasonable control require additional commitments by us beyond those

upon which or¡r estimated fees are based, we may adjust our fees and planned completion dates.

We very much appreciate the opportunig to provide services to the Compariy ln respect of the

offering memorandum and would be pleased to furnish any additional information you may request

conceming our responsibilities and functions. Please let us know immediately if you have any

concerns about the terms of engagement as described in this letter.

Additionalterms and conditions are attached and form an integral part of thís engagement letter; they

govern our respective rights and obligations arising out of this engagement.

o
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Terms and Conditlons

Except as otherwise specifically provided in the engagement letter or contract to which these terms

and conditions are attached (cóllectively, the'Agreement") the following additionalterms and

conditions shall apply. Rs usàd herein'ÊY' refeis to the Canadian firm of Ernst & Young LLP. "EY

Entities', means EY, âll members of the global Ernst & Young network, Emst & Young Global

Limited, and any of their respective affiliates (and "EY Entity" means any one of them)'

1. Servlces - EY shall exercise due professional care and competence in the performance of the

services provided pursuant to this Agreement (the "Services")'

Z. Unexpected events - lf changes to the scope or timing of any Services are required because of

a cnange in applicable law orþrofessionalstardards or events beyond a party's reasonable

controllbut nót involving its fault or negligence (qny of which, a "Change"), the parties agree to

adjust ihe fees for, and/ãr timing of, thé Services'appropriately and, if necessary, Client will

obtain Audit Committee 
"pprovãl 

oi such a-djustments. Each party shall'be êxcused from default

oi àelay in the performance of its obligations (other than payment obligations) under thís

Agreement to the extent caused by a Change.

3. Cllent data and informatlon - Client will provide, or cause to be provided, to EY in a timely

. manner comptete and accurate data and information ("Client Data") and access to resources as

may be
includin
(ii) fulfill
auditor
documentation systems wíthin the global Ems
providers may process and store Client Data'

Canada.

4, Confidengallty - Subject to the other terms of this Agreement, both Client and EY agree that

they will take reasona'ble steps to maintain the confidentiality of any proprietary or confidential

ínformation of the other.

S. prlvacy it has obtained any consents that may be required under

applicab collection, use or disclosure of personal information that is

necessa the Services. EY shall adhere to applicable privacy

iegislation when dealing with personal information that was obtained from Client. Personal

iníormation is collectedi used and disclosed by EY in accordance with EY's privacy policy' which

is availabla at http:/lwww.ey.com/ca.

6. Auditor oversight - Client hereby acknowledges that EY may from time to time receive requests

or orders from the Ganadian Public Accounta rility Board or from professíonal, securities or other
d) to

o
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authority from, Client. Except where prohibited by law, if a request or order is directly related to

an inspéction'or investigation of EY's audit of ilient, EY will advise Client of the request or order.

When a regulatory authority requests access to EY's working pepers and other work'product

relating to ó¡¡ent's affairs, Éy will, on a reasonable efforts basis, refuse access to any document

over wi¡ch Glient has expressly informed EY that Client asserts privilege, except where

disclosure of documents'is required by law or requested by a provincial lnstitute/Order of 
.

Chartered Accountants pursuant to its statutory authori$. Glient must mark any document over

which it asserts privilegé as privileged and lnform EY of the grounds for Client's assertion of

privilege (such as whether.it claimi solicitor-Client privilege or litigation privilege).

Ey will atso be required to provide information relating to the fees that EY collects from Client for

the provision of auO¡t services, other accounting services and non'audit services.

7. lnternet communlcatlons - Unless otherwise agieed with Client, EY and other EY Entities may

correspond by means of the lntemet or othêr eleðtronic media or provide information to Client in

electronic form. There are inherent risks associated with the electronic transmission of

information on the Internet or otherwise. EY cannot guarantee the security and integrity of any

electronic communications sent or received in relation to this engagement and cannot guarantee

that transmissions or other etectronic information will be free from infection by viruses or other

forms of malicious software.

8.

expenses incuned to bring the engagement to i

ãlso trave the right, upon 7 Oays piioi notice, to suspend performance of the Services in the

event Client failé to pây any amount required to be paid under this Agreement'

g. Expenses - Client shall reimburse EY for all reasonable expenses incurred in connection with

tt 
" 

p"rforr"nce of the Services. The costs of administrative items such as telephone, research

matärial, facsimile, overnight mail, messenger, administrative support, among others will be billed

to Client at 11.5o/o of EY'siees foi professiõnal services. Reasonable and customary out-of-

pocket expenses for items such as travel, meals' accommodations and olher expenses

specifically related to this engagement will also be charged'

10. Billlng and toces - Bills including
assignment Progresses. Accounts
calculated at the rate noted on the
The fees, expenses and other charges
or duties. All applicable taxes or duties,

be assumed and paid by Client without
hereunder.

o
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11. Governing law - This Agreement shall be governed by and construed in accordance with the
laws of the Province of Ontario and the laws of Canada applicable therein, wilhout regard to
principles of conflicts of law. The parties hereby inevocably and unconditionally submit and attorn
to the exclusive jurisdiction of the courts of the Province of Ontario in connection with any
dispute, claim or other matter arising out of or relating to this Agreement or the Services.

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

13. Llmltatlon of llabillty - To the fullesl extent permitted by law and regardless of whether such
liability is based on breach of ccintract, torl (including negligence), breach of statute, strict liability,
failure of essential purpose or otherwise,

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

(b) ín no event shall either party be liable to the other for any consequential, incidental, indirect,
punitive or special damages (including loss of profits, data, business or goodwill) in
connection with the performance of the Services or otherwise under this Agreement, even if '

the relevant party has been advised of the likelihood of such damages; and

(c) in any case the total aggregate liability of EY arising out of or relating to this Agreement or the
Services shall be limited to the greater of (i) the totalfees paid to EY for the Services and (ii)

$1,000,000. This paragraph (c) shall not limit liability for death, bodily injury, physical damage
to tangible property, fraud or wilful misconduct.

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

or employees of EY or any other EY Entity.

o
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14. Global resources - EY may use the services of personnel from other EY Entities to assist it in

providing the Services. gy snall be solely responsible for the performance of the Services and all

of lhe other liabilities and obligations of EY under this Agreement whether or not performed, in

whole or part, by EY, any other EY Entity, or any subcontractor or personnel of any.EY^Entity'

Client and its afiiliates oi other persons or entities for or in respect of which any of the Services

are provided shall have no recourse, and shall bring no claim (whether in contract, tort, or

otherwise) against any EY Entity other than EY, or against any subcontractors, members,

sharehold'eri directors, officers, managers, pàrtners or employees of EY or any other EY Entity,

or any of their respective assets, in connection with the performance of the Services or otherwise

undei the Agreement. Othe¡' EY Entities and any subcontractors, members, shareholders,

directors, off¡cers, managers, partners or employees of EY or any other EY Entity shall have the

express benefit of this section and shall have the right to rely on and enforce any of its terms.

1S. No appllcation - The preceding two sections (Limitation of Liability, Global Resources) shall not

apply to the extent prohibited by applicable law or r these purposes

abblícaUle rules anà lnterpretatlons of the US Sec ommission relating to

"irb¡tor 
independence and any applicable rules or cial lnstitute/Order of

Chartered Accountants having jurisdiction).

16. Sollcitatlon and hlring of EY personnel - EYs independence could be com.promised if Client
prior written consent of EY, Client shall not solicit
Directors, nor hire, any current or former partner

liate thereof or any other EY Entí$, if such partner

the performance of any audit, review, attest or
ny time since the date of filing of Client's most

recent financial statements with the relevant securities regulator(s) or stock exchange(s) (or, if

Glíent has not previously filed such flnancial statements, since the beginning of the most recent

fiscalyear to bã covereð Uy Ctients first such financial statements), or in the 12 months

preceding that date.

17. Severabillty - ln the event any provision of this Agreement is determined to be invalid, illegal or

unenforcealle, in whole or in þart, such provision shall be deemed severed from this Agreement

to the extent required and the'remaindei of thís Agreement shall remain in full force and effect'

1g. Legal prcceedings - ln the event EY is requested by Client or is required by government

reg-ulaúon, subpoãna, or other legal process to produce documents or personnel as witnesses

wiih respect toihe engagement fór Ólient, and provided that EY.is not a party to the legal

prò"".d'ing., Client shiallreimburse EY for professionallime and. expenses, as well as the fees

and expenies of counsel, incurred in responding to such requests'

19. LLp status - EY is a registered limited liability partnership ('LLP") continued under the laws of

the province of Ontario and is registered
Canadian provinces. Generally, a partne to1 llì

that he or she is not personally liable for arrse

from the negligence of another partner or any . n or

control. ns ãn t-t-p, EY is required to maintain certain insurance. EY's insurance exceeds the

o
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mandatory professional liability insurance requirements established by any provincial

I nstitute/Order of Chartered Accountants'

an independent contractor and nothing {q!t Þ:
or othór relationship between EY and Client'

negotiations and understandings'

O
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November 17,2009

Mn James Hyde
Chair oÍ ihe Auciii Commiitee
Sino-Forest Corporation
90 Burnhamthorpe Rd W., Suite 1208
Mississauga, ON, LsB 3C3

Re: Short Form Prospectus

This will confirm the engagement of Ernst & Young LLP ("we" or "EY) to perform services in
respect of the prospectus for Sino'Forest Corporation (the "Compan/). Our partner, Línda
Zhu, will have primary responsibility for this engagement.

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

Audited flnancial statements

Pursuant to Canadian securities laws, the comparative annual financial statements for the
most recently completed financial year are incorporated by reference in the prospectus.

We have audited the balance shedts of the Company as at December 3'1, 2008 and 2007,
and the statements of income and retained earnings, comprehensive income and cash,flows

for the years then ended. Our report to the shareholders on the comparalive annual financial
statements for the year ended December 31, 2008 was dated March 13, 2009 and is to be
incorporated by reference in the prospectus relating to the offering of common shares of the
Company, to be filed by the Company under the Securities Acts of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward lsland,

Quebec and Newfoundland and Labrador (the "Acts").

ln order to provide our consent to the use of our auditors' report in the prospectus, it will be

necessary for us to perform subsequent events review procedures with respect to the
prellminary and final prospectuses and the closing of the offering. This work is expected to be
comprised of limited enquiry and review procedures designed to provide assurance that
management has ídentified events arising after the date of the auditors' report in lhe

in, the audited financial

o
prospectus that may require an adjustment lo, or d

r.' ñisr ìì :,il filr1l É r'iîx't')t:nl:
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siatements or other information in the prospectus that is. derived from such financial

statements. we are also required to update or|. .ott'nications with the company's legal

counsel and obtain representations from management similar to those we customarily receive

as part of our annual audit.

Unaudited interlm flnanciat statements

rocedures.

rmatio
nece

have
ments.

less extensive than an audit and would

to or disclosures in the interim financial

es may later be determined to be necessary

f¡nancLl statements that incfude such interím

not result in the expression of an audit opinion

lf information comes to our attention which leads us to question whether the interim financial

statements "r. 
m"t"r¡ãtiy ìn 

"iror 
or not in accordance with generally accepted accounting

;;i;;t"", we wi[ intoim you and discuss what further action is required.

lf as a result of our work we are required to express a reservation in our report on our review

of the unaudited interim financial statements to be incorporated by reference in the

prospectus,wewillprovideawrittenreportonourreviewthereoftobeincludedinthe
prosPectus.

o

I

o )
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Other information in the prospectus

ln addition to financial statements, a prospe

information of a non-financial natur

financial statements and our audit or

whether this other financial and non

unaudíted financial statements in the prospe

Section 7500.

with the financial
prosPectus, we will

, with the consent of

nsel of theír view on

s not resolved to our satisfaction' we

r consent maY be Provided'

communlcationsrbqulredbysecuritlescommlsslonsandotherpartles

Wearerequiredbyprovincialsecuritieslegislationtoissuethefollowingletters:

Upon filing the preliminary prospectus:

(i) An unsigned comfort letter addressed to the Directors of the company and the

underwriterexpressingassurancéswithrespecttospecifiedfnancial
information included in the prospectus;

Upon filing the final ProsPectus:

(¡)Consenttettersaddressedtott'".".u,itiescommissionsandtheunderwriter,
¡n wnicn we-éiu" oç consent to the use of our report in the prospectus;

(i¡)AcomfortletteraddressedtotheDirectorsoftheCompanyandtheunderwriter
expressing assurances witn råspect to specified financial information included

in the Prospectus;

Upon closing of the ProsPectus:

(i) AnupdatedcomfortletteraddressedtotheDirectorsoftheCompanyandthe
underwriter

o

o 3
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Auditor assistance to the underwriter

As indicated above, in connection with the proposed offering of securities, we understand that

the underwriting agreemenl will provide that we perform certain procedures for the purpose of

issuing a comfort letter to the underwriter. The comfort letter would make reference to our

auditors' report and our review of the unaudited interim flnancial statements incorporated by

reference in the prospectus, and set out the procedures performed at the underwrite/s

request and the results of performing those procedurqs. ln additíon, we understand that the

underwriter may request that we attend a meeting (the "due diligence meeting") at which the

underwriter and the underwrite¡'s legal counsel may wish to ask us certain questions, and that

you have agreed to grant such a request. We understand that the underwriter is an

experienced underwriter and will bê carrying out other procedures it deems approprlate to

obiain whatever information it believes is necessary to complete its inveétigation of the

financial affairs of the Company. Our audits of the Company's financial statements referred to

above were not carried out for the purpose of such investigation, and our auditors' reports, our

comfort letter, and the answers that we may give at the due diligence meeting are not to be

relied upon for that PurPose.

We will provide a comfort letter to the undenrriter which we will prepare in accordarice with

the guidance contained in GICA Section 7200. We will advise you of the matters on which the

underwriter is seeking comfort and the procedures they are requesting. As the Company, not

the underwriter, wilt bear the cost of preparing the comfort letter, we will discuss with you the

practicality and effectiveness of the requested procedures in providing the desired comfort.

ln accordance with professional standards, oqr audit was carried oul solely for the purpose of

providing us with sufficient appropriate audit evidence to support our opinion on the financìal

statemeñb referred to above. There is no assurance that the procedures we perform for

purposes of the comfort letter and our responses at the due diligence meeting will address all

ãt ine questions that the underwriter and the undenrurite/s legal counsel may have. You

should 
'be 

aware that there could be sensitive matters that the underwriter and the

underwriter's legal counsel may ask us to address either in the comfort letter or during the due

diligence meetiñg that could afiect the outcome of the proposed offering of securities. At due

dililence meetings we will not respond to underwriters' questions dealing with matters that are

geñeralry managêment's concern or that involve predictions about future events or which are

[eyonO in" r.op" of our practice and personal knowledge. Unless otherwise instructed by

yoú, *" shall attempt to perform all of the requested procedures and answer all questions

asked at the due diligence meeting.

e that we have no responsibility to you if the results of our procedures or- our

questions asked at the due diligence meeting result in termination of, or

proposed securities offering or in misuse of any confidential ínformation
'meeting. 

You also acknowledge that you have requested us to cooperate in

4o
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every way with the underwriter and the underwriter's legal counsel, by performing the

requêsteO procedures and by answering any questions they may ask ín the due diligence

meeting.

You also agree to indemnify and hold harmless all members of the engagement team and

Ernsl & yoüng LLP from an! cbim by the underwriter and the underwriter's legal counsel,. or

any other thirð party, that arises as a result of our comfort letter or our attendance at the due

dilþence meetiñg and our responses to questions asked at such meeting.

We shall advise the underwriter that information acquired by them in our comfort letter or as a

result of our responses to their questions at the due diligence meeting is confidential and is to

be used only in connection with the securities offering refened to above. ln addition, we will

notify the underwriter of our professional standards for participation in a due diligence

meetlng.

Fees

Our fees will be billed as work progresses are based on the amount of time required. Payment

in full should be made within 30 days of the date each billing is received. Hourly rates for our

professionals for thís engagement, ín Canadian dollars, are set out below' All fees and rates

quoted excluded applicable taxes. Direct out-of-pocket expenses will be invoiced to you at our

cost.
o

Level

Partner
Senior Manager
Manager
Senlor
Staff

Hourly rate

$6s0
$450
$350
9225
$150

Our estimated fees and schedule of performance are based upon, among other things, the

assumption that all necessary information will be available to us on a timely basis and that the

scope of our services is not expanded beyond those described herein. Should our

assumptions with respect to these matters be incorrect or should the 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 adiust

our fees and planned completion dates.

We very much appreciate the opportunity to provide seryices to the Company in respect of the

ptospeótus and would be pleased Io furnish any additional information you may request

concerning our responsibilities and functions. Please let us know immediately if you have any

concerns about the terms of engagement as described in this letter.

5o
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Additlonal.terms qnd c¡ndlÜons are allached and'form an lntegral part ol thls engagement

lette[ ürey govero our respectlve rlghts and obllgations arisiirg oul of this onga.g.eqent'

To cc¡nfirm thase ?ffangements ae otitllned are ln acçordancewlth y,oqf-reqUlrgmenb ånd':afg

acceplaþlQ, ,plÊasg:algn onê Cópy of thls letlit¡ ln.tbe qpaoo provlded and'I€tum ¡l lQ Usj

You?b very trulyi

'fia* laeI

G h ä ite tÊd liócouñtahls I

HrÈrIi.#ærai;f ñ.iir'tff r,

,Asieedi
'S läo ìFi¡ibdþ o æoiatl õn

o

o
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Terms and conditlons

trxcept as otherwise speeifìeally provided in the engagement letter 
-or 

contract to which these

terms and conditions arã attácrreO (collectively, the 'Agreement') the following additional

terms and conditions shall apply. As used herein "EY" refers to the Canadian firm of Ernst &

Vårng LLp. i6y Ent¡ti".,, meáni EY, atl members of the glohal Ernst & Young network, Ernst

g \aoüng Global Limited, and any of their respective affiliates (and "EY Entity" means any one

of them).

1. Seruices - Ey shall exercise due professional care and competence in the performance of

the services provided pursuant to this Agreement (the "services").

2: i:l"'iflïi"Jf
trol, but not invo
agree to adjust

appropriately and, if neoessary, approval of such

ããíusfments. Each party shail úé performance of its

óuiig"tionr (other than payment o e extent caused by

a Change.

3. Glient I provide, or cause to- be provided' to EY in a

timely a and information ("client Data") and access to

resour by EY to perform the Services' EY may disclose

Client Data, including personal information, to other EY Entities for the purposes of (i)

tside of Canada.

4. Confidentiality - subject to the other terms of this Agreement, both client and EY agree

that they will take reásonable steps to maintain the confidentiality of any proprietary or

confìdential information of the other.

5. Privacy - Client confirms to EY that
under applicable privacy legislation
information that is necessary in order
applicable privacy legislation when dea.

from Client. Personal information is coll

with EY's privacy policy, which is available at http://www'ey'com/ca'

o 7
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6. Audltor overslght - Client hereby acknowledges that EY may from time to time receive

requests or ordérs from the Canádian Public Accountability Board or from professional,

securities or other regulatory or governmental authorities that fulfill similar functions (both

in Canada and abroaä) to piovidã them with information and copies of documents in EY's

files including Ey's *á*i,ig papers, and other work-product relating to Client's affairs'
these documents and

Except where Prohibited
or investigation of EY's

quest or order.

ess to EY's working papers and other work-
n a reasohable efforts basis, refuse access to

mark any document over which it ass
grounds for Client's assertion of priv

privilege or litigation privilege).

Ey will also be required to provide information relating to the fees that EY collects from

õli"nt tot tfre prov¡s¡on ót 
"uäit 

services, other accounting services.and non-audit services.

7.lnternet communlcatlons - Unless otherwise agreed with Client, EY and other EY

Entities r"y 
"or""pond 

by means of the lntemet or other electronic media or prövide

information-to Glient in eËctronic form. There are inherent risks assoclated with the

electronic transmission of information on the lnternet or otherwise. EY cannot guarantee

the security and integrity of any electronic.communications sent or received in relation to

this engagem"nt 
"no"óãnnot 

giarantee that transmissions or other electronic information

will be ítee ttom infection by viruses or other forms of malicious software'

g. Rlght to terminate services - Subject to any applicable professional standards and

legìslation, either párty t"y terminate-this Agreement, with or without cause, by providing

*ritten noiice to ne ótneiparty. ln the ever termination, for whatever reason'

Client will b up to the end of the notice period

together wit o bring the engagement to a.close

inä prompt so have the right, upon 7 days prior notice, to

suspend pe event client fails to pay any amount required

to be paid under this Agreement.

o I
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g. Expenses - Client shall reimburse EY for all reasonable expenses incuned in connection
with the performance of the Services. The costs of administrative items such as

telephone, research material, facsimile, overnight mail, messenger, administrative
support, among others will be billed to Client at 11,5o/o of EYs fees for professional

seÑ¡ces. Reasonable and customary out-of-pocket expenses for items such as travel,
meals, accommodations and other expenses specifically related to this engagement will

also be charged.

10. Bllllng and taxes - Bills including expenses will be rendered on a regular basis as the

assignment progresses. Accounts are due when rendered. lnterest on overdue accounts

is cãlculated at the rate noted on the invoice commencing 30 days following the date of
the invoice. The fees, expenses and other charges payable pursuant to this Agreement do

not include taxes or duties. All applicable taxes or duties, whether presently in force or
imposed in the future, shall be assumed and paid by Client without deduction from the

fees, expenses and charges hereunder,

11. Governlng law - This Agreement shall be govemed by and construed in accordance with

the laws of the Provlnce of Ontario and the laws of Canada applicable therein, without
regard to principles of conflicts of law. The parties hereby irrevocably and unconditionally

submit and attorn to the exclusive jurisdiction of the courts of the Province of Ontario in

connection with any dispute, claim or other matter arising out of or relating to this

Agreement or the Services.

12.ÊY reports - EY retains all copyright and other intellectual property rights in everything

created by EY before or during the course of an engagement, including all EY reports,

advice or other EY communications of any kind ("EY Reports") and all methodologies,
tools, systems, software and working papers created by EY. Any EY Reports are intended

solely for the purpose described in the engagement letter or contract to which these terms

and ðonditions are attached. Except as otherwise specifically agreed in such engagement

letter or contract Ctient shall not refer to EY or reproduce, quote or refer to any EY Report
(or any portion, summery or abstract thereof) in any document flled or distributed in

conneðtion w¡th (í) a purchase or sale of securities or (ii) continuous disclosure obligations

under applicable- securities laws. EY assumes no duty, obligation or iespohóibility

whatsoever to any third parties that obtain access to an EY Report (i.e. parties other than

those to whom an EY Report is addressed). Any services or procedures performed for
Client will not be planned or conducted (i) in contemplation of reliance by third parties (ii)

with respect to any specific transactions contemplated by third parties or (iii) with respect

to the interests or requirements of third parties. Client may not rely on any draft EY

Report.

9o
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13. Limitation of liability - To the fullest extent permitted by law and regardless of whether

such liability is based on breach of contract, tort (including negligence), breach of stalute,

strict liability, failure of essential purpose or otherwise,

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

shall only Oe liable for its proportionate share of any total liability based on degree of

fault having regard to the contribution to any loss or damage in question of any other
persons responsible and/or liable for such loss and damage;

(b) in ho event shall either party be liable to the other for any consequential, incidental,

indirect, punitive or special damages (including loss of profits, data, business or
goodwiit¡-in connection with the performance of the Services or otherwise under this

Ãgreement, even if the relevant party has been advised of the likelihood of such

damages; and

(c) in any case the total aggregate liability of EY arising-out of or relating to this' ' 
Rgreement or the Serv¡ceð êhall be limited to the greater of (i) the total fees paid to EY

tor tne Services and (ii) $1,OOO,OOO. This paragraph (c) shall not limit liability for death,

bodily injury, physical damage to tangible property, fraud or wilful misconduct.

'For the purposes of this section ("Limitation of Liability"), the term EY includes all other EY

Entities'anà any subcontractori, members, shareholders, directórs, offlcers, managers,
. partners or employees of EY or any other EY Entity.

14. Global resources - EY may use the services of personnelfrom other EY Entities to asslst

it in providíng the Serviceé. eV shall be solely responsible for the performance of the

Services anOãtl of the other liabilities and obligations of EY under this Agreement whether

or not performed, in whote or part, by EY, any other EY Entity, or any subcontractor or

personnet of any EY Entity. Giient and its afflliates or other persons or entities for or in

respect of whích any of thé Services are provided shall have no recourse, and shall bring

no tl"¡r (whether iñ contract, tort, or otherwise) against aLV EY Entity other than EY, or

against âny subcontractors, members, shareholders, directors, officers, managers,

pãrtnut" or'employees of EY or any other EY Entity, or any of their respective assets, in

äonnection with the performance of the Ser ices or otherwise under the Agreement. Other

Ey Entities and äny subcontractors, members, shareholders, directors, officers,

managers, partners oi employees of EY or any other EY Entity shall have the express

benefä of this section and shall have the right to rely on and enforce any of its terms.

1S. No application - The preceding two sections (Limitation of Liability, Global Resources)

shall nãt apply to the extent prohibited by applicable law or regulation (including for these

purposes 
'apólicable 

rules and inte es and Exchange

bommission iela¡ng to auditor indepe or guídance from a

provincial lnstitute/Order of Chartered Acco

o

o l0
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16. Solicitagon and hirlng of EY personnel - EY's independence could be compromised if

Client were to hire certain EY personnel. Without the prior written consent of EY, Client

shall not solicit for employment or for a position on its Board of Directors, nor hire, any

current or former partner or professional employee of any of E,Y, any arfiiiaie thereol'or

any other EY Entþ, if such partner or professional employee has been involved in the

performance of any audit, review, attest or assurance service for or relating to Client at

àny time since the date of filing of Client's most recent financial statements with the

relâvant securities regulator(s) or stock exchange(s) (or, if Client has not previously filed

such financial statemènts, since the beginning of the most recent fiscal year to be covered

by Clienfs first such financial statements), or in the 12 months preceding that date'

17. Severability - ln the event any provision of this Agreement is determined to be invalid,

illegal or un-enforceable, ín whole or in part, such provision shall be deemed severed from

thijAgreement to the extent required and the remainder of this Agreement shall remain in

full force and effect.

18. n the event EY i Y government

or other legal Personnel as

to the engagem not a PartY to

the legal proieedings, client shall reimbu expenses, as

well aõ thå fees and expenses of counsel, ¡ uests'

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

laws of the provínce of Ontario and is regi

other Canadian provinces. Generälly, a p
protection in that he or she is not personall

the LLP that arise from the negligence
partne/s direct supervision or ónirol. As an LLP, EY is required to maintain certain

insur"nc". EY's ínsurance exceeds the mandatory professional líability insurance

requirements established by any provincial lnstitute/Order of Chartered Accountants.

o ll



1'r s

o nlutnnllllllllllllllllllllllllllrrrrrr" EilErrus r &YouNG

negotiations and understandings'

o

o 12



TAB I



1X9

This is Exhibit "I" referred to in the Affidavit of Christina Shiels

sworn April24,20l2
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EllEnNsr aYouNc Ernst & Yoßrq LLP

Chartered AccountBnts
€ñ¡sl & Young loivèr
222 Bù., Streal. P.o. Aor 251
Toronlo, Onlðrlo [l5K U7

Te!, 476 864 LZ34
Ís¡: ó.tó ß64 1174
cy,com/ca

Mr, Davld HorsleY
Chlef Ffnanclal Offlcer
Sino-Forest CorPoratlon
90 BurnharnthorPe Rd, W., Suite 1208
Misslssauga, Ontario L5B 3C3

28 SeptemÞer ZOIo

Offerlng Mernorandum

Dear Mn HorsleY:

LLP ("we" or "EY") to perform servlces ln

st Corporatlon (the "Company") for the off er to

2017 (the "senlor Notes"), our partners, Fred

ponslbllltY for thls engagement.

other requlrements as set out hereunder' These

consent to the use of our audítors' repolt to dem

with the Of f erlng ru"r"irn¿rt. Our'consent ls to be included ln the offering Mernorandum'

Audlted flnanclal statements

We have audited the balance sheets of the Company as at 31 Decernber 2OO9'ZOO8 and 2007'

and the statements of lncome, retalned earnings and cash flows for each of the years then ended'

ori i.pottt to the shareholders was sta

V*t*i.¿åU 3l Decernber 2009 and ncl the

v;;;; il;¡ 3l December 2ooe and ars ber

äoos ano 2008 and for the years en to y

reference in the Of f ering Memorandurn'

uditors'report ln the Offerinq Memorandum, lt

s review procedures wlth respect to the,

the closing of the offerlng, This work ls

eview procedures deslgned to provide assu-rðnce

er the date of the audltors'report in the Offering

r, or dlsclosure in, the audited flnanclal statements

or other lnformatlon ln the Offeilnq Memorandum that ls derlved from such flnanclal statements'

o

o

,ll"
A røy. ri(rtl Érnll ÀYdilrC¿obllll.ilcd
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we are also requlted to update our communlcatlons wlth the company's legal counsel and obtaln

representa¡ons frorn rn.iiãq"m.nt slmllar to those we customarlly recelve as part of our annual

audit,

Unaudlted lnterlrn flnanclal statements

Comparagve lnterlm f lnanclal statements for the most recently completed flnancial period are

lncoiporatedbyreferencelntheOfferlngMernorandum, lnordertoconsenttotheuseofour
.u¿itorr, r"porl ln the offerlng Memorandum described above, our professlonal standards requlre

that we carry out cett"in pròcádures lncludfng a revlew of the Company's lnterlm flnanclal

statements for the tnree ånO slx month perloás ended 30 June 2010 and 2009 and any other

interlm financlal statements that may be lssued and lncorporated by reference ln the offerlng

Memorandurn, We have reviewed thä interim consolidated f lnanclal statements for the three and

slx month perlods ended 30 June 2010 and 2009 and provided our report thereon to the audlt

commlttee of the Company. ln order lor the lnterim f inanclal statements for the three and slx

móntn perÌo¿s ended eo June 2010 and 2009 to be incorporated by reference ln the Offering

Memorandurn, We will have to complete additlonal subsequent event reVieW procedures'

lf the Offerlng Memorandum is delayed, the Company may determfne that it ls necessary to update

tne lnterim fiÁancial statements. lf such ls the case, then we would have to perform additional

irvfàw procedures on the updated unaudfted lnterlm flnancial statements'

,The 
revlew procedures we carry out are slgniflcantly less extensfve than an audlt and would not

,necessarily reveal matters r.qulring adjustments to or disclosures In the lnterim tlnancial

Informailon. Further, adJustments ãnd disclosures may later be determlned to be necessary as a

result of our subsequeni audlt of the 2010 flnanclal statements that include such interlm perlods.

Accordlnqly, the revlew procedures do not result in the expresslon of an audlt oplnlon on the

interÍm flna ncial statements.

lf lnformailon comes to our attentlon which leads us to questlon whether the interlm financlal

staternents are materlally ln error or not ln accordance with generally accepted accountlng

prlnclples, we lvllf lnform you and dlscuss what further actlon ls requlred'

lf as a fesUlt Of our Work We are requlred to eXpress a reservatlon ln,our report on our feview of

the unaudited lnterim financíal statements to be incorporated by reference in the offering

Memorandum, we will provlde a wrltten report on our review thereof to be lncluded ln the offerinq

Memorandum,

Other lnformatlon in the Off erlng Memorandum

ln addlilon to flnancial statements, the Offerlng Memorandum includes otherflnancial information

and lnforrnailon of a non-flnanclal nature, As such other lnforrnation may be relevant to the

flnanclal statements unJ out audlt or revlev¿ thereof, we wlll perform Þrocedures to determlne

whether lhls other f lnanclal and non'financlal lrfformatlon ls ccnslstent wlth the audited and

unaudited financial statements ln the offerlng Memorandum ln accordance wlth the guldance ln

CICA Sectlon 7500.

o

o

1,,
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lf we becorne aware of lnformatlon that, although not lnconsl^stent wlth the llnancial statements'

äppão, to constltute . tlrrrpr"r"ntation rryhei readlng the Off erlng.Memorandum' we wlll discuss

the matter with managernent'or with the Companyrs legal counSel, Vllth the consent of

management. wr pyivìih io recelve wrltten conf lrmation from legal counsel of theír view on the

matter, lntheeventtnålif¡eapparentinconslstencytsnotresolved.tooursatlsfactlon'wewlll
advlse the Audtt Commlttee anå'conslder whether our consent may be provlded'

Cornmunlcatlons requlred by other partles

upon the request of the undervyriter, we will lssue ihe follolvlng letters:

Upon completlon of the Offerlng Memorandum:

. A consent letter addressed to the underwriter, ln whlch ule glve our consent to the Use of our

report ín the Offerlng Mernorandum'

. A comfort tetter addressed to the Directors of the Company and the underwrlter eXpresslng

assurðnces wlth resfeclto speclf ied financîal informatlon lncluded or fncorporated by

reference ln the offering Mernorandum'

I Upon closlng of the offeríng:

.Abrlng.downletteraddressedtotheDlrectorsofthecompanyandtheunderwriter.

Audltor asslstance to the underwríter

n Procedures for the Purpose
g Memorandum. The comfort
of tlre unaudited lnterim

n the Offerinq Memorandum, and set out the

procedures performed at the underwrlter's request and the resufts of performlng those

procedures.

We will provide a comfort letter to the und

guiO-ni" contained ln CICA Section 7200, m

[he underwrlter regardlng the Offerlng Me

you of the matters on which the underwrlter ls s

iequestlng. As the Company, not the under.writ

letter, we willdiscuss wlih i;; the pracilcallty and effectiveness of the requested procedures in

providing the desired conifort-

o

o

V
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WeverymuchappreclatetheervicestotheCompanyinrespectofthe
offerlng Memorandum and w h any addltlonal lnformatlon you may

request concernlng our respons pi"'" let us know immedlately if you have

any concerns about the terms o rtbed ln thls letter'

ln accordance Wlth prof esslonal standards, our aud'it rvas carrled out sOlely for the pUrpose of

provlding us wlth ,uffr.r.iîãpptápìrtt. uuirt tuiJtnte to support our oplnion on the flnanclaf

statements referred to 
"úovJ,'inäre 

is no assuiaäe t,at thä procedufes we perform for purposes

of the comfort letter wttlaoor"rs allof the qu"'tlons that the underwrlter and the underwrlterrs

tegal counsel *ry nuu",'io-; thtri| be awaie tnut tnttt could be sensitlve matters that the

underwrlter and the unor^*itrr,, legal counreimry "rr 
us to addr.ess ln the comfort letter that

coutd affect tne outconiJ;iï;; p;";äsed offertns of th..onv.r¡ble senior notes'

You acknowls rì lf the results of our procedures result in

termlnatlon e Ê senlor notes of ferlng' You also

acknowledgeulneverywaywlththeunderwrlterandthe
underwrlter's p ed procedures'

you also agree to lndemnify and hold harmless all members of the engagement team and Ernst &

young LLp from any .i;i; f;tÃt;naerwrlter and the underwriter's legal counsel' or any other

inf ilÉ*tv, that ariies as a result of our comfort letter'

Weshalladvisetheunderwriterthatinformatlonacquiredbythemjnourconifortletteris
confidenilar and rs to be used onry in connectiti'wrtnìr,'. conver*ble senior notes offerrng referred

-=Jl EnNsr aYouNc 28 September 2010 4

to above.

Fees

ourfeeswhichwillbebltledasworkpfogressesarebasedontheamountoftlmerequired.
payment in f u, shoutd uäi.0" *rin¡n ¡ó o.v, oi'tr," áute each birfrng is received' Hourry rates for

our professlonals for tni, ãnæs.*ent, ln can¡dian dollars, are s:t out below' All fees and rates

quoted exclude 
"ppltcauiJa'x-"i. 

oitJ.i out-ofl;;;kJå'p"nt"= wlllbe lnvoiced to you at our cost'

Levgl Hourlv rê-t-e- |

Partner 5650

Senior Manager 5450

Manager S35o

Senter Szzs

Staf f $150

J
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AddlHonal terrns and condfilons are attached and form En lnfeqral part of this engagement letter;

tney govern oui respecilve rlghts and obllgatlons arlslng out of thls engagement,

To conf[rm these arrangements as ouilined are ln accordance wlth your requlremenis anci are

acceptable, please slgn one copy of this letter ln the space provided and return it to us'

ú,,* W*t Lù/

SlncerelY,

*

Clrnrtercd Accotnltûnls
Liccusccl Pttblic AccotllltÊnls

Agreed:
Slno-Forest CorPoration

By

Na Mr. David rsley
Title: Chief Fì of f lcer

Ì.i+ll+*+*f *i++++i'l**{'*t*lt+lltrt+ I

o

o

Acknow I ed gecl on be half .-ollhc
Companv's Audit Committee:

Mr, Jame
e: Chair of Audit Committee

la
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General Terms and Condltlons

o

o.:¡ rçlattonsntP wlth'you

1. We are a member of the global network of Ernst & Young firms ("EY Flrms"), each of whlch ls a

separate legal entltY'

2, We may subcontract portlons of the Services to other EY Flrms, who may deal lvlth you

dlrec¡y, Nevertheless, we alone wlll be responsible to you for the Report(s), the performance

of the Servlces, and our other obllgations under thls Agreement'

Your resPonslbllltles.

3, you shall be responslble for your personnel's cornpllance with your obllgatlons under this

Agreement.

0ur reDorts

4. You may not rely on any draft Report,

'Notlce re: Québec

5. From tlrne to ilme, we may have indivlduat partners and employees performlng the Services

wlthln the Provlnce of Ouébec who are members of the Ordre des comptables agréés du

euébec.Any lndividual member of the ordre des comptables agréés du Ouéþec perf ormlng

professtonai servlces hereunder assumes full personal clvll llablllty arlslng from the practlce of

i.ris or ner professlon, regardless of his or her status wlthln our partnership. He or she may not

lnvoke the llablllty of oui partnershlp as a ground for excluding or limitinq hls or her ovrn

iiablllty. The llrnltätions that follow belot^t under the heading rrLlmÌtations" shall therefore not

ipply io llmlt the personat ctvit llability of members of the ordre des comptables agréés du

Cjieitrr(and wlth respect to such members, such llmltations shall be deemed to not be

lncluded ln thls Agreement)'

Limltatlons

6. YoU (and any others for whom Serr¡ices are provfded) may not recover from us, in contract or

tort ùncludiÁg negliçence), under statute or otherwlse, any amount wlth respect to loss of

Þroflt, data nt{al, lncÍdental, indlrect, punitlve or specíal

damages ln of thls Agreement or otherwlse relatlng to the

Selvices, w loss or damage was contemplated'

7. You (and any others for WhOm servlces are provlded) may not recover frorn us, ln contract or

tort (includlng negllgence), uncler statute or otherwise, aggreqate darnages ln excess of the

gr."i*¡. of (l) ihe iot-t ir"t-paid to us for the Servlces and (ll) S1,00o,00o. This llmltation will

Ãot apply to losses caused by our fraud or willfulmlsconduct or to the extent prohlblted by

appllcable lavl or prof esslonal regulatlons'

o

u
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9. You shall make any clalm relatlng to th

ns'

on and enforce them

I¡demnltY

Your behalf.

Conf ldentlalltv

T2,onalstandardsofconfldentlalltvandwl.lltrealInformationrelatecltoyou
you or on your ¡enarr (.ðiIelìi iÁtorm'tton,,) as Set f orth ln the Rules of

uctofprovlnclallnstitutJ,orcr,,,t",.dAccountanlsortheCodeofEthicsof
pi,Àltt -gtE és clu Québec (as applicable)'
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sworn APril24,20l2
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December 7,2010

Mr. David HorsleY

Chief Financial Officer
Sino-Forest CorPoration
90 BurnhamthorPe Rd W., Suite 1208

Mississauga, ON, LsB 3C3

Dear Mr. HorsleY:

1. Th to

an s,

upg
co te

ending December 31, 2010' We

Company's unaudited interim fin 
-_^----L -^.. *^.^a*ar lro raro 

e

company,s fiscal year. The serv in this paragraph may hereafter be referred to

as either the "Audit Services" or

Audit responsibilities and limitations

2. to express
allmaterial
st CorPorat

accounting principles. Should conditions not r

audit and ¡"suingäËpá't 1tn" "n"port") as c ¡ -- -------,^!^ 
otr

and the Audit committee promptty and take such action as we deem appropriate'

3. we will conduct the audit in accordance with canadian auditing standards as promulgated by

theCanadianlnstituteofCharteredAccountants('ClCA")
comply with etnicåi requirements and plan and perform th r

than absolute, assurance about whether the consolidated

material misstatement, whether due to fraud or error' There are inherent limitations in the audit

process, including, for example, the use of of data and the

possibility tnat collusion or forgery may pre error' fraud' or illegal

acts. Accordingly, there is some risk that a onsolidated financial

statements may remain undetected. Also, an audit is not designed to detect fraud or error that

is immaterial to the consolidated financial statements'

Sino-Forest CorPoration
Page 1 of 13
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As part of our audit, we will consider, solely for the purpose of planning our audit and

determining the nature, timing and extent of our audit procedures, the Company's internal

control ovei financial reporting. This consideration will not be suffìcient to enable us to express

an opinion on the effectiveness of internal control or to identify all significant deficiencies'

ln accordance with the standards established by the CICA, we will communicate certain

matters related to the conduct and results of the audit to the Audit Committee. Such matters

include:

opinion on the consolidated financial statements that have been prepared by management

*¡tfr tfr" oversight of the Audit Committee and that.such an audit does not relieve

mänage.ent and the Audit Committee of their responsibilities;

atout the signifiõant qualitative aspects of the Company's accounting practices, including

accounting policies, accounting estimates, and financial statement disclosures; (2)

signlficanidifficulties, if any, encountered during the audit; (3) uncorrected misstatements'

other than those we believe are trivial; (4) disagreements with management, if any,

whether or not satisfactorily resolved; and (5) other matters, if any, arising from the audit

that are, in our professionaljudgment, significant and relevant to those charged with

governance regarding the oversight of the financial reporting process, includiirg significant

matters in connection with the Company's related parties; and

from the audit that were discussed, or the subject of conespondence, with management.

We will obtain pre-approval from the Audit Committee for any services we are to provide to the

Company pursuant to the Audit Committee's pre-approval process, policies and procedures. ln

additìon, in accordance w1h Canadian auditing standards, we will communicate in writing to the

Audit Committee any relationships between EY, its partners and professional employees and

Sino-Forest Corporation (including related entities)that, in our professionaljudgment' may

reasonably be thought to bear on our independence. Further, we will confirm our independence

with respect to Sino-Forest Corporation'

ln addition, we will communicate all relationships and other matters between EY, other member

firms of the global Ernst & Young organization ("network firms") and the Company that, in our

professionafjudgment, tay te"ion"bly be thought to bear on independence (including total

iees charged during the period covered by the consolidated financial statements for audit and

non-audit services provided by EY and network firms to the Company and components

controlled by the Company) and the related safeguards that have been applied to eliminate

identified threats to independence or reduce them to an acceptable level. Further, we will

confirm that the engagement team and others in EY as appropriate, EY and, when applicable'

newvork firms have complied with relevant ethical requirements regarding independence'

lf we determine that there is evidence that fraud or possible non-compliance with laws and

regulations may have occurred, we will bring such matters to the attention of the appropriate

level of management. lf we become aware of fraud involving management or fraud involving

o
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employees who have significant roles in internal control or others where the fraud results in a

, material misstatement 9:1 th" .on.olidated financial statements, we will report this matter

directly to the Audit committee. we will communicate with the Audit committee matters

üäilflï"j:*Hjl*e 
with raws anl resurarions that come to our attention unress rhev are

g. we will communicate in writing significant deficiencies in internal control identified during the

audit of the Company's consolidated financial statements'

10. we also may communicate our observations as to the potential for economies in, or improved

controls over, the Company's operations'

Review of unaudited interim financial information

ll.ourreviewofthecompany,sunauditedinterimfìnancialinformationwillbeperformedin
accordance with GICA HaÁdUook Section 7050' Auditor Review of lnterim Financial

statements ano we w¡tl report orally to the Audit committee in this regard'

12. A review of ¡nterim financial information consi

responsible for financial and accounting

procedures. A review is substantially les

Canadian auditing standards and conse

would become aware of all significant matter

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

13. A review includes obtaining a sufficient u

internal control as it relates to the prepar

types of potential misstatements in the interi

of their occurrence; and select the inquiries'

provide us with a basis for reporting whethe

io believe that the interim financial informati

accordancewithCanadiangenerallyacceptedaccountingprinciples.

14. You agree that where any document containing interim financial information includes a

reference to us having reviewed the interim finãncial information,'our interim review report will

also be included in the document'

Management's responsibilities and representations

15. Our audit wìll be conducted on the basis that manag.ement and where appropriate' the Audit

Committee, acknowledge and understand tl at they have responsibtlity:

(a) For the preparation and fair presentation of the consolidated financial statements and

unaudited interim financial infqrmation in accordance with canadian generally accepted

accounting PrinciPles;

(b)Forsuchinternalcontro|asmanagementdeterminesisnecessarytoenablethe
preparation of the consolidated financial statements and unaudited interim financial

information that are free from material misstatement, whether due to fraud or error; and

o
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(c) To provide us with: 1) access, on a timely basis, to all information of which management is

aware that is relevant to the preparation of the consolidated financial statements and

unaudited interim financial information such as records, documentalion and other matters;

2) additional information that we may request from management for the purpose of the

audit; and 3) unrestricted access to persons within the Company from whom we determine

it necessary to obtain audit evidence, their personnel and their auditors for purposes of the

group audit.

Management's failure to provide us with the information referred to above or access to

p"r"oñ= within the Company may cause us to delay our report, modify our procedures, or

even terminate our engagement.

16. Management is also responsible for adjusting the consolidated financial statements and

unaudited interim financial information to correct material misstatements identified by us during

the applicable Audit Service and pertaining to the latest period presented and for affirming to

us in its representation letter that they believe the effects of unrecorded misstatements are

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

unaudited interim financial information as a whole'

17. Management is responsible for apprising us of all allegations involving financial improprieties

receivèd by management or the Audit Committee (regardless of the source or form and

including, without limitation, allegations by "whistte-blowers," employees, former employees'

analysts, regulators or others), and providing us full access to these allegations and any

internal inveitigations of them, on a timely basis. Allegations.of financial improprieties include

allegations of manipulation of financial results by management or employees, misappropriation

of aésets by management or employees, intentional circumvention of internal controls,

inappropriaìe influence on related party transactions by related parties, intentionally misleading .

Ey, or other allegations of illegal acts or fraud that could result in a misslatement of the

consolidated financial statements or othen¡vise affect the financial reporting of the Company. lf

the Company limits the information othenruise available to us under this paragraph (based on

the Company's claims of solicitor/client privilege, litigation privilege, or otherwise), the

Company will immediately inform us of the fact that certain information is being withheld from

us. Any éuch withholding of information could be considered a restriction on the scope of the

audit and may prevent us from opining on the Company's consolidated financial statements;

prevent us from consenting to the inclusion of previously issued auditors' reports in future

Company filings; alter the form of report we may issue on such fìnancial statements, or

othenruise affect our ability to continue as the Company's independent auditors. We will

disclose any such withholding of information to the Audit committee.

1g. We will make specific inquiries of management about the representations contained in the

consolidated financial statements and unaudited interim fìnancial information. At the conclusion

of the engagement, we will also obtain written representations from management about these

matters, ãnd that management: (1) has fulfilled its responsibility for the preparation and fair

presentation of the consolidated financial statements and unaudited interim financial

information in accordance with Canadian generally accepting accounting principles and that all

transactions have been recorded and are reflected in the consolidated financial statements and

unaudited interim financial Information; and (2) has provided us with all relevant information

and access as contemplated in this Agreement. The responses to those inquiries, the writteno

lu*'"
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representations, and the results of our procedures comprise evidence on which we will rely in

foiming an opinion on the consolidated financial statements and expressing a conclusion on

the unaudited interim financial information' 
I

1g. Management of the company is responsible for.advising us of any documents or other

informãtion provided during tñe course of the audit over which it intends to assert a claim of

p¡vilege and should mark ãny such documentation accordingly as further described in the

attached additional Terms and Conditions (réfer to the provision captioned"Canadian Public

AccountabilitY Board'\.

Fees and billings

20. We estimate that our fees for the 2010 Audit Services will be between $847,000 and $879'000

plus out of pocket expenses and the review of the unaudited interim financial information will

be between $50,000 and $60,000 plus out of pocket expenses per quarter in 2011. However,

our actual fees may exceed the top of this ra tge based on changes to the business (e'9"

nature of the businãss or change in business entities) or out-of-scope work. Out-of-scope

activities will be agreed with management on a weekly basis throughout the course of the

audit. We will submit our invoices in accordance with the agreed upon billing schedule, and

payment to them will be made upon receipt'

21. Our estimated pricing and schedule of performance are based upon, among other things' our

preliminary review oith" Cotpany's records and the representations Company personnel

have made to us and are dependent upon the Company's personnel providing a reasonable

level of assistance. Should our assumptions with respect to these matters be incorrect or

_ should the condition of records, degree of cooperation, results of our audit procedures, or other

matters beyond our reasonable controlrequire additionalcommitments by us beyond those

upon which our estimates are based, we may adjust our fees and planned completion dates'

Fees for any special audit-related projects, such as proposed business combinations or

research andlor consultation on special business or financial issues, will be billed separately

from the fees referred to above and will be the subject of other written agreements'

Circumstances that that may significantly affect the targeted cornpletion dates and our fee

estimate include, but are not limited, to the following :

Audit facilitation

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

(b) Audit schedules are not (i) provided by the Company on the date requested, (ii) completed

in a format acceptable to EY, (iii) mathematically correct, or (iv) in agreement with

Company records (e.g., general ledger accounts);

(c) Significant delays in responding to our requesls;

(d) Deterioration in the quatity of the company's accounting records during the current year in

comparison to the Prior Year;

(e) A completed trial balance, referenced to the supporting analyses and schedules and

financial statements, is not provided timely by the Company;

o
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(f) Draft financial statements with appropriate supporting documentation are not prepared

accurately and timely by the Company;

(g) The engagement team, while performing work on the Company's premises, is not provided

with high-speed access to the lnternet for purposes of conducting the engagement.

Siqnificant issues or chanqes

(a) Significant defìciencies are identified in the Company's internal control over financial

reporting that result in the expansion of our audit procedures;

(b) A significant level of proposed audit adjustments;

. (c) A significant number of financial statement drafts are submitted for our review or a
significant level of disclosure defìciencies in the draft financial statements;

(d) Significant new issues or changes, such as new accounting issues, changes, accounting
policies, events or transactions not contemplated in our budgets, changes in the

Company's financial reporting or lT systems, or changes in the Company's personnel, their

responsibilities or their availability;

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

22. ln addition, fees for any consent to the use of the audit report outside of Section "Use and

disclosure of the audit report' below, any special audit-related projects, such as proposed

business combinations or research and/or consultation on special business or financial issues,

will be billed separately from the fees referred to above and may be the subject of other written

agreements supplemental to those in this Agreement.

23. Canadian securities legislation requires that any reporting issuer filing an auditors' report dated

on or after 30 March 2004 must have that report signed by an auditing firm that has registered

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

required to fund CPAB's costs. Fees are levied based on the most recent audit fees as defined

by CPAB, charged by the Canadian firm and reported in our registration information. We will

bill all reporting issuer clients a portion of the CPAB levy on a recovery basis. Your
proportionate share will be based upon the most recent audit fees reported to CPAB and billed

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

annually and the fee for the most recent year that has been determined was 2.Oo/o of audit fees;

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

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

Use and disclosure of the audit report

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

Annual financial statements

(a) EY acknowledges that the Company is a reporting issuer under Canadian securities

legislation and/or is subject to securities legislation in other jurisdictions and has an

obligation to file its annual fìnancial statements, including EY's accompanying report' (referred to as the "audit report")with such securities regulators as well as distribute those

\*'
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documents to its security holders, either as part of the Company's annual report to

shareholders (referred to as the "annual report" or separately'

Filing those documents andlor including them in the annual report will result in such

documents being "released" as that term is defined under applicable securities laws,

(b) Ey hereby consents (within the meaning contemplated by applicable securities laws)to

the annual filing of the audit report and to the inclusion of the audit report in the annual

report if all of the conditions set out below are met. The effective date of such consent is

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

i. the filing of the audit report or the distribution of the annual report, as the case may

be, occurs within 5 business days of the date of the audit report;

ii. neither the chief executive officer nor the chief financial officer of the Company is

aware of anything which would result in the financial statements containing a

misrepresentation (as such term is defined under applicable securities laws);

iii. since the date of the audit report, no "material change" (as that term is defined under

applicable securities laws) or other event has occurred, or information has become

available, that would require disclosure in or adjustment to the fìnancial statements to

make those statements current and in accordance with Canadian generally accepted
' accounting principles as of the date that they are being released; and

iv. the consent provided in this engagement letter has not been withdrawn in writing

before the audit report is filed and/or the annual report is diskibuted.

(c) Ey expressly does not consent to the use of the audit report, or the opinions expressed in

the audit report, in any "document' or "public oral statement' (as those terms are defined

under applicable securities laws), in any other circumstance, including but not limited to

the inclusion of the report in any offering document, business acquisition report, inclusion

in an annual report distributed after the outside date in paragraph (b)(i) or filing of the audit

report after the outside date in paragraph (bXi) or use by the Company or any other person

of the audit report in any "document' or "public statement" (as those terms are defined

under applicable securities laws).

(d) lf the Company wishes to (i) file the audit report with a securities commission after the

outside date referred to in paragraph (b)(l) but within the time specified by the applicable

securities legislation; or (ii) include the audit report in the annual report if the annual report

is distributed after the outside date referred to in paragraph (bXi) then a further written

consent from EY is required and additional procedures as required in accordance with

professional standards will be undertaken by EY.

(e) lf the Company wishes to include, summarize, quote from or othenvise use the audit report

in any "document' or "public oral statement" (as those terms are defined under applicable

securities laws), in any manner other than that permitted under paragraph (b) or (d)' the

following procedures will aPPIY:

i. the Company will, in writing, request EY's further written consent to that use:o
oüp\ ltr
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ii. if EY agrees that the request is an appropriate use of the audit report, the Company

and Ey will enter into an engagement letter setting out the terms of such engagement,

including the scope of the procedures to be undertaken by EY and its fee for

performing these services; and

ili. Ey will undertake such additional procedures as are required in accordance with

professional standards.

lf, after completion of the applicable procedures, EY is in a position to provide its further

written consent to such use, it will do so in accordance with CICA Handbook Section 7500'

The Auditor's Consent to the Use of the Auditors' Repoft in Connection with Designated

Documents, published by the Canadian lnstitute of Chartered Accountants.

lnterim financial statements

We expressly do not consent to the use of any communication, report, statement or opinion

prepared Oy ÈY on the interim financial statements and such communication may not be

included in, summarized in, quoted from or otherwise used in any "document" or "public oral

statement" (as such terms are defined under applicable securities laws).

Other matters

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

publication for our review. Management of the Company is primarily responsible to ensure that

the annual report contains no misrepresentations. We will review the document for consistency

between the annual consolidated financial statements and other information contained in the

document, and to determine if the consolidated financial statements and our report thereon

have been accurately reproduced. lf we identify any errors or inconsistencies that may affect

the consolidated financial statements, we will advise management and those charged with

governance, as aPProPriate.

o 62lo(lu
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Our relationshio with vou

We are a member of the global network of
Ernst & Young fìrms ('EY Firms"), each of
which is a separate legal entitY

2. We may subcontract portions of the Services
to other EY Firms, who may deal with you

directly. Nevertheless, we alone w¡ll be
responsible to you for the Report(s), the
performance of the Services, and our other
obligations under this Agreement.

Your responsibilities

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

Our reports

4- You may not rely on any draft Report.

Notice re: Québec

5. From time to time, we may have individual
partners and employees performing the
Services within the Province of Québec who
are members ol lhe Ordre des comptables
agréés du Québec. Any individual member of
the O¡dre des comptables agréés du Québec
performing professional services hereunder
assumes full personal civil liability arising from
the practice of his or her profession,
regardless of his or her status within our
partnership. He or she may not invoke the
liability of our partnership as a ground for
excluding or limiting his or her own liability'

I The limitations that follow below under the
heading "Limitations" shall therefore not apply
to limit the personal civil liability of members of
lhe Ordre des comptables agréés du Québec
(and with respect to such members, such
limitations shall be deemed to not be included
in this Agreement).

Limitations

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

consequential, incidental, indirect, punitive or
special damages in connection with claims
arising out of this Agreement or otherwise
relating to the Services, whether or not the
likelihood of such loss or damage was
contemplated.

7. You (and any others for whom Services are
provided) may not recover from us, in contract
or tort (including negligence), under statute or
otherwise, aggregate damages in excess of
the greater of (i) the total fees paid to us for
the Services and (¡¡) $1,000,000. This
limitation will not apply to losses caused by our
fraud or willful misconduct or to the extent
prohibited by applicable law or professional
regulations,

8. lf we are liable to you (or lo any others for
whom Services are provided) under this
Agreement or otherwise in conneclion with the
Services, for loss or damage to which any
other persons have also contributed, our
liability to you shall be several and not joint
and several, solidary or in solidum, with such
others, and shall be limited to our fair share of
that total loss or damage, based on our

. contribution to the loss and damage relative to
the others' contributions. No exclusion or
limitation on the liability of other responsible
persons imposed or agreed at any time shall
affect any assessment of our proportionate
liability hereunder, nor shall settlement of or
diffìculty enforcing any claim, or the death,
dissolution or insolvency of any such other
responsible persons or their ceasing to be
liable for the loss or damage or any portion
thereof, affect any such assessment.

9. You shall make any claim relating to the
Services or otherwise under this Agreement
no later than one year after you became aware
(or ought reasonably to have become aware)
of the facts giving rise to any alleged such
claim and in any event, no later than two years
after the completion of the particular Services
(and the parties agree that the limitation
periods established by the Limitations Act,
2002 (Ontario) or any other applicable
legislation shall be varied and/or excluded
accordingly). This limitation will not apply to
the extent prohibited by applicable law or
professional regulations. r\N.
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10. You may not make a claim or bring
proceedings relating to the Services or
otherwise under this Agreement against any
other EY Firm or our or its subcontractors,
members, shareholders, directors, officers,
partners, principals or employees ("EY
Persons"). You shall make any claim or bring
proceedings only against us. The limitations in

Sections 6 through 9 and this Section 10 are
intended to benefit the other EY Firms and all

EY Persons, who shall be entitled to rely on

and enforce them.

lndemnitv

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

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

Confldentialitv

12. We follow professional standards of
confìdentiality and will treat information related
to you disclosed to us by you or on your behalf
("Client lnformation") as set forth in the Rules
of Professional Conduct of provincial lnstitutes
of Chartered Accountants or the Code of
Ethics of the Ordre des comptables agréés du
Qué bec (as aPPlicable)'

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

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

for quality, risk management or fìnancial
accounting purposes.

Canadlan Public Accountabilitv Board

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

1ô. When CPAB requests access to our working
papers or other work-product relating to your
affairs, we will, on a reasonable efforts basis,
refuse access to any document over which
you have expressly informed us that you
assert privilege, except where CPAB has the
legal authority to access such documents. ln
jurisdictions where express consent is required
for disclosure of privileged documents to
CPAB you hereby provide such consenl. We
acknowledge (and you authorize us to advise
CPAB) that any disclosure of privileged
documents to CPAB is permitted only to the
extent required by law and for the limited
purpose of CPAB's exercise of statutory
authority. We also acknowledge (and you
authorize us to advise CPAB) that you do not
intend to waive privilege for any other purpose
and that you expect your documents to be
held by CPAB as privileged and confidential
material. You must mark any document over
which you assert privilege as privileged and
inform us of the grounds for your assertion of
privilege (such as whether you claim solicitor-
client privilege or litigation privilege).

17. We will also be required to provide CPAB with
information relating to the fees that you pay us

for audit services, other accounting services
and non-audit services (and you agree to the
disclosure of such information).

Data protectlon

18. We may collect, use, transfer, store or
olherur¡ise process (collectively, "Process")

138
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Client lnformation that can be linked to specifìc
individuals ("Personal Data"). We may
Process Personal Data in various jurisdictions
in which we and the other EY Firms operate
(which are listed at www.ey.com), We will

Process Personal Data in accordance with

applicable law, professional regulations and
our privacy policy (which is available at
www.ey.com/ca). We will require any service
provider that Processes Personal Data on our
behalf to adhere to such requirements.

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

Solicitation and hirinq of EY personnel

20. Ou¡ auditor independence may be impaired if
you solicit or hire certain EY personnel. This
may either delay the provision of the Services
or cause us to resign from the engagement.
You shall not, during the ter.m of this
Agreement, and for 12 months following its
termination for any reason, without our prior
written consent, solicit for employment or hire
in any role, including a position on your Board
of Directors, any cunent or former partner or
professional employee of EY, any affiliate
thereof, any other EY Firm or any of their
respective affìliates, if any such person either:
i) performed any audit, review, attest or related
service for or relating to you at any time (a)
since the date on which your most recent
audited flnancial statements were filed with the ''
relevant securities regulator(s) or stock
exchange(s) (or, since the beginning of the
most recent fiscal year to be covered by your
first such financial statements, if applicable)' or
(b) in the 12 months ended the date on which
your most recent financial statements were
filed with the relevant securities regulator(s) or
stock. exchange(s); or (ii) influences EY's
operations or financial policies or has any
capital balances or any other continuing
financial anangement with EY.

are charged at 11.5o/o of our professional fees.
Out-of-pocket expenses for items such as
travel, meals, accommodation and other
matters specifically related to this engagement
will also be invoiced. Our invoices are

rendered on a periodic basis as our
assignment progresses. Payment of our
invoices is due upon receipt. lnterest on
overdue accounts accrues al 12% per annum
starting 30 days following the date of our
invoice. EY may suspend performance of the
Services in the event you fail to pay our
invoice. Our fees are exclusive of taxes or
similar charges, as well as customs, duties or
tariffs imposed in respect of the Services, all of
which you shall pay (other than taxes imposed
on our income generally).

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

Force maieure

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

Term and termination

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

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

26. You shall pay us for all work-in-progress,
Services already performed, and expenses
incuned by us up to and including the effective
date of the termination of this Agreement.' 
Payment is due within 30 days following
receipt of our invoice for these amounts.

I s9
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Fees and exp-enses qenerallv

21. You shall pay our professional fees and
expenses in connection with the Services. ln
lieu of specifìc itemized charges, our
technology tools, administrative support
personnel, printing and other routine expenseso
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27. The provisions of this Agreement that give

either of us rights or obligations beyond its

termination shall continue indefìnitely following
the termination of this Agreement.

Governino law and disoute resolution

28. This Agreement, and any non-contractual
obligations arising out of this Agreement or the
Services, shall be govemed 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. Any dispute, claim or other matter
arising out of or relating to this Agreement or
the Services shall be subiect to the exclusive
jurisdiction of the Ontario courts, to which each
of us agrees to submit for these purposes.

Miscellaneous

29. This Agreement constitutes the entire
agreement between us as to the Services and
the other matters it covers, and supersedes all
prior agreements, understandings and
representations with respect therèto, including
any confidentiality agreements previously
delivered.

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

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

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

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

34. lf there is any inconsistency between
provisions in different parts of this Agreement'

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

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

o
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