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SINO-FOREST CORPORATION

MANAGEMENT INFORMATION CIRCULAR

SOLICITATION OF PROXIES

This management information circular is furnished in connection with the solicitation of proxies by the 
management of Sino-Forest Corporation (the “Corporation”) for use at the annual meeting (the 
“Meeting”) of holders of common shares of the Corporation (collectively, the “Shareholders” or 
individually, a “Shareholder”) to be held at the time and place and for the purposes set forth in the 
attached Notice of Annual Meeting of Shareholders (the “Notice”).  The solicitation will be primarily by 
mail, but proxies may also be solicited personally or by telephone by regular employees of the 
Corporation.  The cost of solicitation will be borne by the Corporation.

The Corporation has distributed or made available for distribution, copies of the Notice, the management 
information circular and form of proxy to clearing agencies, securities dealers, banks and trust companies 
or their nominees (collectively, the “Intermediaries”) for distribution to Shareholders (the 
“Non-registered Shareholders”) whose shares are held by or in custody of such Intermediaries.  Such 
Intermediaries are required to forward such documents to Non-registered Shareholders unless a Non-
registered Shareholder has waived the right to receive them.  The solicitation of proxies from 
Non-registered Shareholders will be carried out by the Intermediaries or by the Corporation if the names 
and addresses of the Non-registered Shareholders are provided by Intermediaries.  The Corporation will 
pay the permitted fees and costs of Intermediaries incurred in connection with the distribution of these 
materials. 

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxy are officers and directors of the Corporation.  A 
Shareholder has the right to appoint a person (who need not be a Shareholder) to attend and act for 
such Shareholder and on his, her or its behalf at the Meeting other than the persons designated in 
the enclosed form of proxy.  Such right may be exercised by inserting in the blank space provided for 
that purpose the name of the desired person or by completing another proper form of proxy and, in either 
case, delivering the completed and executed proxy to the Corporation, 90 Burnhamthorpe Road West, 
Suite 1208, Mississauga, Ontario, L5B 3C3, or its transfer agent and registrar, Valiant Trust Company, by 
mail at 710-130 King Street West, Toronto, Ontario M5X 1A9 or by facsimile at 416.360.1646, not later 
than the close of business on Friday, May 27, 2011 or delivering it to the chairman of the Meeting on the 
day of the Meeting or any adjournment thereof prior to the time of voting.  A proxy must be executed by 
the registered Shareholder or his or her attorney duly authorized in writing or, if the Shareholder is a 
corporation, by an officer or attorney thereof duly authorized.

Proxies given by Shareholders for use at the Meeting may be revoked prior to their use:

(a) by depositing an instrument in writing executed by the Shareholder or by such Shareholder’s 
attorney duly authorized in writing or, if the Shareholder is a corporation, under its corporate seal, 
by an officer or attorney thereof duly authorized indicating the capacity under which such officer 
or attorney is signing:

(i) at the registered office, 90 Burnhamthorpe Road West, Suite 1208, Mississauga, 
Ontario, L5B 3C3, at any time up to and including the last business day 
preceding the day of the Meeting, being Friday, May 27, 2011, or any 
adjournment thereof at which the proxy is to be used; or

(ii) with the chairman of the Meeting on the day of the Meeting or any adjournment 
thereof; or
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(b) in any other manner permitted by law.

Unless otherwise disclosed in this management information circular, no person who has been a director or 
an executive officer of the Corporation at any time since the beginning of its last completed financial 
year, or who is a proposed management nominee for election as a director of the Corporation or any 
associate of such persons has any material interest, direct or indirect, by way of beneficial ownership of 
securities or otherwise, in any matter to be acted upon at the Meeting other than the election of directors.

EXERCISE OF DISCRETION BY PROXIES

The persons named in the accompanying form of proxy will vote the shares in respect of which they are 
appointed in accordance with the direction of the Shareholders appointing them.  In the absence of such 
direction, such shares will be voted in favour of the passing of the matters set out in the Notice.  The 
form of proxy confers discretionary authority upon the persons named therein with respect to 
amendments or variations to matters identified in the Notice and with respect to other matters 
which may properly come before the Meeting or any adjournment thereof.  At the time of the 
printing of this management information circular, the management of the Corporation knows of no such 
amendments, variations or other matters to come before the Meeting other than the matters referred to in 
the Notice.  However, if any other matters which at present are not known to the management of the 
Corporation should properly come before the Meeting, the proxy will be voted on such matters in 
accordance with the best judgment of the named proxies.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is of significant importance to a substantial number of 
Shareholders who do not hold their shares in their own name (referred to in this section as “Beneficial 
Shareholders”).  Beneficial Shareholders should note that only proxies deposited by Shareholders whose 
names appear on the records of the Corporation as the registered holders of shares can be recognized and 
acted upon at the Meeting.  If shares are listed in an account statement provided to a Shareholder by a 
broker, then in almost all cases those shares will not be registered in such Shareholder’s name on the 
records of the Corporation.  Such shares will more likely be registered under the name of the 
Shareholder’s broker or an agent of that broker.  In Canada, the vast majority of such shares are registered 
under the name of CDS & Co., the registration name for The Canadian Depository for Securities Inc., 
which company acts as a nominee of many Canadian brokerage firms.  Shares held by brokers or their 
nominees can only be voted for or against resolutions upon the instructions of the Beneficial Shareholder. 
Without specific instructions, brokers/nominees are prohibited from voting shares for their clients.  The 
directors and officers of the Corporation do not know for whose benefit the shares registered in the name 
of CDS & Co. are held.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial 
Shareholders in advance of shareholders’ meetings.  Every intermediary/broker has its own mailing 
procedures and provides its own return instructions, which should be carefully followed by Beneficial 
Shareholders in order to ensure that their shares are voted at the Meeting.  Often the form of proxy 
supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided by the 
Corporation to the registered shareholders.  However, its purpose is limited to instructing the registered 
shareholder how to vote on behalf of the Beneficial Shareholder.  The majority of brokers now delegate 
responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. 
(“Broadridge”).  Broadridge typically mails the voting instruction forms or proxy forms to the Beneficial 
Shareholders and asks the Beneficial Shareholders to return the proxy forms to Broadridge.  Broadridge 
then tabulates the results of all instructions received and provides appropriate instructions respecting the 
voting of shares to be represented at the Meeting.  A Beneficial Shareholder receiving a proxy or voting 
instruction form from Broadridge cannot use that proxy to vote shares directly at the Meeting - the proxy 
must be returned to Broadridge well in advance of the Meeting in order to have the shares voted.
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Although Beneficial Shareholders may not be recognized directly at the Meeting for the purposes of 
voting shares registered in the name of their broker or other intermediary, a Beneficial Shareholder may 
attend the Meeting as proxyholder for the registered holder and vote their shares in that capacity.  
Beneficial Shareholders who wish to attend the Meeting and indirectly vote their own shares as 
proxyholder for the registered holder should enter their own names in the blank space on the management 
form of proxy or voting instruction form provided to them and return the same to their broker or other 
intermediary (or the agent of such broker or other intermediary) in accordance with the instructions 
provided by such broker, intermediary or agent well in advance of the Meeting. Beneficial Shareholders 
should carefully follow the instructions of their intermediaries and their service companies.

All references to shareholders in this management information circular and the accompanying form of 
proxy and Notice are to Shareholders of record unless specifically stated otherwise.

CURRENCY PRESENTATION

Unless otherwise indicated, all dollar amounts in this management information circular are expressed in 
Canadian dollars.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Corporation has fixed the close of business on Friday, April 29, 2011 as the record date (the “Record 
Date”) for the purposes of determining Shareholders entitled to receive the Notice and vote at the 
Meeting.  As at the Record Date, 246,095,926 common shares of the Corporation (the “Common 
Shares”), carrying the right to one vote per share at the Meeting, were issued and outstanding.

In accordance with the provisions of the Canada Business Corporations Act, the Corporation will prepare 
a list of the holders of Common Shares on the Record Date.  Each holder of such shares named on the list 
will be entitled to vote the shares shown opposite its name on the list at the Meeting.

To the knowledge of the directors and executive officers of the Corporation, as at April 29, 2011, the only 
persons who beneficially own, or control or direct, directly or indirectly, voting securities of the 
Corporation carrying 10% or more of the voting rights attached to the Common Shares are as follows:

Number of Shares Owned
(Percentage of Class and Type of Ownership)

Name Common Shares (1) Percentage of Voting Rights

Davis Selected Advisers, L.P. 30,910,590 shares 12.6 %

Paulson & Co. Inc. 34,714,300 shares 14.1 %

Note:

(1) The shareholdings are based upon information available on the public record.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation and Nominating Committee of the Corporation, which is comprised entirely of 
independent directors, is responsible for setting and monitoring executive compensation programs.  To 
ensure that such compensation programs are appropriate, aligned to market practice and focus executives 
on creating shareholder value, the Compensation and Nominating Committee periodically reviews all 
elements of the executive compensation programs.
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The Compensation and Nominating Committee consists of the following directors:

Mr. William Ardell (Chair; independent)
Mr. James Bowland (independent)
Mr. James Hyde (independent)

In addition, the independent directors of the Board of Directors review the recommendations of the 
Compensation and Nominating Committee and are ultimately responsible for determining executive 
compensation levels and program designs.

As overall context for setting and monitoring executive compensation programs, the Compensation and 
Nominating Committee and the Board of Directors strive to continually balance the Corporation’s unique 
structure as a Canadian-listed company whose operations and employees are primarily in China.

To assist the Compensation and Nominating Committee and the Board of Directors in reaching executive 
compensation decisions, the Compensation and Nominating Committee considers the following global 
executive compensation strategy.  Specifically, the goals of the executive compensation strategy are to:

(a) Motivate and reward members of the executive team for creating both short and long-term 
shareholder value and executing the strategic plan.

(b) Attract and retain qualified executive talent from both Asia and North America with the ability to 
lead a complex, global company with a Canadian listing and an operational focus in Asia.

(c) Align the interests of both individual executives and the executive team as a whole with 
shareholders.

Elements of Executive Compensation

In 2010, the Corporation’s executive compensation package consisted of three major elements: (i) base 
salary; (ii)  the short-term incentive plan (“STIP”); and (iii) the long-term incentive plan (“LTIP”).  
When allocating compensation among each of the three major elements, the Compensation and 
Nominating Committee considered the appropriateness of each element of compensation individually and 
also considered the overall value of all executive compensation programs relative to the market. 

In reaching compensation decisions, the Compensation and Nominating Committee also considered the 
individual performance of each executive officer and the results of the executive compensation review.  
The major elements of compensation are summarized below:

(i) Base Salary

On an annual basis, the Compensation and Nominating Committee reviews and recommends to the Board 
of Directors salary adjustments, if appropriate, for the Chief Executive Officer, the Vice Chairman and 
the Chief Financial Officer. Based on the recommendation of the Chief Executive Officer, the 
Compensation and Nominating Committee also reviews and approves base salary adjustments, if 
appropriate, for other executive officers.   In 2010, base salaries were not directly linked to any other 
component of compensation (i.e., a change in base salary did not directly impact STIP or LTIP).
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(ii) Short-term Incentive Plan (STIP)

The Corporation has a strong pay-for-performance philosophy with respect to the compensation of the 
Named Executive Officers (as such term is defined below). In fiscal 2010, approximately 94% of the 
Chairman and Chief Executive Officer’s cash compensation (i.e. base salary plus STIP payout) was 
performance-based, approximately 70% of the Vice Chairman’s cash compensation was performance-
based, and approximately 85% of the Senior Vice President and Chief Financial Officer’s cash 
compensation was performance-based.

In 2010, the Corporation’s STIP consisted of two factors that determined the amount of annual cash 
bonuses to be paid to the executive officers.  Specifically:

1. the Corporation’s financial performance; and

2. the evaluation of management’s corporate objectives to determine if they were achieved.

The STIP was funded based on the achievement of profit targets.  The Compensation and Nominating 
Committee believes that profit targets are the most appropriate funding mechanism for the STIP as, 
regardless of the achievement of other strategic objectives, the Corporation’s ability to pay bonuses is 
primarily driven by generating earnings.

STIP Pool Allocations

Participants in the STIP included all of the Named Executive Officers and other key executives. For the 
financial year ended December 31, 2010, the Compensation and Nominating Committee approved the 
following bonus pool allocations:

Position % of STIP Pool

Allen Chan, Chairman and Chief Executive Officer 47.8%

Judson Martin, Vice Chairman 4.7%

Kai Kit Poon, President 4.3%

David Horsley, Senior Vice President and Chief Financial Officer 13.7%

Other Senior Vice Presidents, Vice Presidents and such other officers as may be 
determined by the Chief Executive Officer and Chief Financial Officer (as a group)

29.5%

TOTAL 100%

STIP Pool Funding Limits

Payouts under the STIP are limited by the following factors:

1. Funding Threshold:  Achievement by the Corporation of a pre-determined minimum pre-tax 
profit must be achieved before any STIP payout will occur. 

2. Funding Formula:  The aggregate STIP amounts in respect of any financial year may not exceed 
5% of the Corporation’s pre-tax profits (before profit sharing under the STIP and exchange gains 
and losses on the Corporation’s long-term debt), if any, for such year.

3. Overall Payout Cap:  The maximum aggregate payout to the plan participants may not exceed 
US$10 million, subject to increase at the discretion of the Compensation and Nominating 
Committee. The Compensation and Nominating Committee has determined that, effective fiscal 
2011, this overall STIP payout cap will no longer apply.
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The pre-determined participation in the profits of the Corporation was based on the following targets for 
the financial year ended December 31, 2010.  The percentages below were set based on a combination of 
historical practice and to ensure that overall total compensation levels were competitive relative to the 
market.  Specifically:

Corporate Objectives

Based on the level of funding determined using the formula above, payouts were also subject to the 
achievement of the following weighted objectives:

I.  Financial Targets (Total: 40%) Results

Bring to market a pre-determined volume of plantation fibre (10%) Achieved (10%)

Achieve a pre-determined gross margin per cubic metre of fibre (10%) Achieved (10%)

Achieve break-even EBITD from manufacturing operations (10%) Not achieved (0%)

Control SG&A expenses below a pre-determined amount (10%) Achieved (10%)

II.  Strategic Initiatives (Total: 60%) Results

Expand the Corporation’s plantation footprint by entering into at least one 
master agreement or co-operative joint venture (10%)

Achieved (10%)

Expand international fibre-sourcing capabilities (10%) Achieved (10%)

Develop capital investment operating plan (20%) Achieved (20%)

Continue to manage the National Instrument 52-109 certification project 
by: (i) preparing and assessing routine and non-routine processes for 
Mandra operations (2.5%); and (ii) preparing accounting/assessment 
process and control procedures to satisfy new requirements under IFRS 
standards (2.5%)

(i) Achieved (2.5%)

(ii) Achieved (2.5%)

Continue to manage the IFRS transition study by: (i) preparing a training 
manual and carrying out workshops for PRC finance managers (5%); (ii) 
completing white papers and reassessing the implications of new 
standards being issued during 2010 (5%); and (iii) completing assessment 
of the IFRS implications for income taxes and biological assets (5%)

(i) Partially achieved (2.5%)

(ii) Achieved (5%)

(iii) Achieved (5%)

2010 STIP Payouts

Based on the criteria outlined above, the Compensation and Nominating Committee reviewed the formula 
and corporate objectives as follows:

1. Funding:  The Corporation achieved pre-tax profits (before STIP payout) of approximately 
US$478 million in fiscal 2010.  Accordingly, the corresponding profit participation rate was 5%, 
or approximately US$23.9 million.

2. Corporate Objectives: 87.5% of the weighted objectives set out in the table above was met.

3. Payouts:  As a result of both the funding formula and the achievement of corporate objectives, 
the calculated STIP pool was approximately US$20.9 million (i.e., US$23.9 million multiplied by 
the corporate objective modifier of 87.5%). 

Pre-tax profit >US$370 million >US$407 million >US$444 million

% share of profit 3% 4% 5%
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As noted above, the maximum aggregate payout to the plan participants may not exceed US$10 million, 
subject to increase at the discretion of the Compensation and Nominating Committee. The Compensation 
and Nominating Committee, having considered the Corporation’s overall exemplary performance and 
other significant achievements by the Corporation and management in fiscal 2010 that did not form part 
of the 2010 STIP objectives, determined that the payout from the formula should exceed the US$10 
million overall payout cap. Accordingly, the Compensation and Nominating Committee approved a total 
STIP pool of US$14.65 million for the 2010 fiscal year, which falls between the US$10 million overall 
payout cap and the amount of US$20.9 million calculated in accordance with the criteria outlined above.

The following table sets forth the STIP payouts for each of the Named Executive Officers in fiscal 2010:

Position % of STIP Pool Maximum Target STIP Payout 

($)(1)

Actual STIP Payout

($)

Allen Chan, Chairman 
and Chief Executive 
Officer

47.8% US$11,419,420 US$7,000,000

Judson Martin, Vice 
Chairman

4.7% US$1,130,470 US$693,000

Kai Kit Poon, President 4.3% US$1,030,090 US$632,000

David Horsley, Senior 
Vice President and 
Chief Financial Officer

13.7% US$3,262,350 US$2,000,000

Albert Ip, Senior Vice 
President, Development 
and Operations, North 
East and South West 
China

2.3% At discretion of management US$344,024

Note:

(1) Based on pre-tax profits of US$478 million in fiscal 2010 and assuming the achievement of 100% of the corporate 
objectives. 

(iii) Long-term Incentive Plan (LTIP)

Consistent with typical market practice in both Asia and North America, stock options continued to be the 
primary form of LTIP for the Named Executive Officers in 2010.  Given the Corporation’s emphasis on 
growth, the Compensation and Nominating Committee believes that stock options are still the most 
appropriate LTIP vehicle.  To ensure that stock options continue to be appropriate, however, the 
Compensation and Nominating Committee periodically reviews the LTIP grants and program structure.
Stock options are granted pursuant to the incentive stock plan of the Corporation, as summarized below 
under “Securities Authorized for Issuance under Equity Compensation Plans – Incentive Stock Option 
Plan.” The LTIP positions the award values between the median and 75th percentile of the appropriate 
comparator group (see “Benchmarking” below). 

The Corporation has the following annual stock option award program which is based on standard criteria 
(i.e. % of base annual salary) for the Named Executive Officers and all senior vice presidents and vice 
presidents of the Corporation. The Compensation and Nominating Committee believes that this annual 
grant program (coupled with the Corporation’s option vesting schedule) will assist with creating 
shareholder value and key talent retention. The annual grant program is not subject to specific 
performance goals or similar conditions.  
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Position % of Base Annual Salary (1)

Chairman and Chief Executive Officer 150%

Vice Chairman 100%

Chief Financial Officer 100%

Senior Vice President 75%

Vice President 50%

Note:

(1)   The value and number of options granted will be determined using the Black-Scholes stock option pricing model.

The Compensation and Nominating Committee will continue however to have the ability to grant stock 
options on a discretionary basis. In fiscal 2010, the Compensation and Nominating Committee did not 
grant any stock options on such basis.

Benchmarking – Composition of Peer Groups; Rationale for Peer Groups Chosen

For fiscal 2010, the total compensation of each Named Executive Officer was benchmarked to an 
appropriate comparator group for the role.  The same comparator groups from fiscal 2009 were used for 
benchmarking purposes in fiscal 2010. 

Each executive was categorized into the following major markets.  Specifically:

1. Top Executives/Board of Directors:  Defined as the Corporation’s most senior executives and 
directors with a global scope.  These executives and directors may be benchmarked to other 
organizations globally. 

The Chairman and Chief Executive Officer (Mr. Chan) and the Senior Vice President and Chief 
Financial Officer (Mr. Horsley) were benchmarked against this comparator group. In fiscal 2011, 
the Vice Chairman (Mr. Martin) will be benchmarked against a similar comparator group.

To develop this group, paper and forest product companies in North America with revenues 
and/or market capitalization that are 50% to 200% of Sino-Forest’s revenue and market 
capitalization were considered.  This group consisted of the following companies (sorted in 
descending revenue):

Comparator Group – North American Paper and Forest Companies

Meadwestvaco Corporation International Forest Products

Domtar Corporation Mercer International Inc.

Norbord Inc. Buckeye Technologies Inc.

Wausau Paper Schweitzer-Mauduit International, Inc.

Glatfelter Neenah Paper Inc.

Western Forest Products Inc. Timberwest Forest Corp.

Ainsworth Lumber Co. Ltd.

In addition to these North American companies, other international forestry product companies 
(such as Samling Global, China Grand Forestry and China Timber Resources Group) and 
Canadian-listed China-based operators (such as Cathay Forest Products, Migao, Hanfeng 
Evergreen, GobiMin and Hanwei Energy Services) were considered.  These organizations were 
not included due to size differences relative to Sino-Forest and/or limited compensation 
disclosure.
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2. Hong Kong Executives:  Defined as executives based in Hong Kong with a regional focus.  
These executives may be benchmarked to other foreign-owned organizations with similar scope 
and responsibilities, with a focus on Hong Kong (excluding Financial Services). The comparator 
group does not consist of a specific list of identifiable companies; rather, the Hong Kong-based 
executives are benchmarked based on data taken from a survey data base.

The President (Mr. Poon) was benchmarked against this data.

3. PRC Executives: Defined as executives based in mainland China with a regional/operational 
focus.  These executives may be benchmarked to other foreign-owned organizations with similar 
scope and responsibilities, with a focus on mainland China (excluding Financial Services). The 
comparator group does not consist of a specific list of identifiable companies; rather, the PRC-
based executives are benchmarked based on data taken from a survey data base.

The Senior Vice President, Development and Operations (Mr. Ip) was benchmarked against this 
data.

Target Compensation Positioning

The Corporation’s executive compensation programs are currently aligned between best practices, the 
Corporation’s executive compensation strategy (as described above) and the results of the benchmarking 
analysis.  Specifically:

1. Base Salary:  Targeted to be at the median (50th percentile or P50) of the appropriate comparator 
group.  For roles with exceptionally high travel requirements, position compensation relative to 
P75. In fiscal 2010, the base salary of each of the Named Executive Officers fell within the P50 to 
P75 range of the applicable comparator group.

2. Target Total Cash Compensation:  Targeted Total Cash Compensation (base + target annual 
incentives) at P50 with sufficient leverage to earn up to P75 or higher for demonstrating 
exceptional performance. In fiscal 2010, the total cash compensation paid to each of the Named 
Executive Officers was above P75 in light of the Corporation’s overall exemplary performance as 
described above under the heading “Short-term Incentive Plan (STIP) – 2010 STIP Payouts”.

3. Target Total Compensation:  Targeted Total Compensation (base + target annual incentives + 
target longer-term compensation) at P50 with the opportunity for high-performing, key 
employees to earn up to P75 or higher when both the employee and the Corporation demonstrate 
exceptional performance. In fiscal 2010, the total compensation paid to each of the Named 
Executive Officers was above P75 in light of the Corporation’s overall exemplary performance as 
described above under the heading “Short-term Incentive Plan (STIP) – 2010 STIP Payouts”.

In 2011, the Compensation and Nominating Committee has undertaken to review the existing executive 
compensation program with the assistance of a leading compensation firm and, if deemed advisable, 
revise the program accordingly.
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Minimum Share Ownership

The Corporation has adopted a policy whereby: (i) the Chief Executive Officer will be required to own 
such number of Common Shares as is equal in value to four times his annual base salary; (ii) each of the 
Vice Chairman and the Chief Financial Officer is required to own such number of Common Shares as is 
equal in value to two times his annual base salary; and (iii) any other officer of the Corporation holding 
the position of Senior Vice President or higher is required to own such number of Common Shares as is 
equal in value to his or her annual base salary, as more particularly set forth in the table below. Such 
minimum share ownership requirements must be achieved within a five year period.

Position Base Salary Multiple Minimum 
Shareholding 
Requirement

Total Common 
Shares Held

Total Market 
Value of 
Common 
Shares(1)

Meets 
Requirement

Allen Chan, 
Chairman and 
Chief Executive 
Officer

$464,002(2) 4 $1,856,008 6,580,753
Common Shares

$154,713,503 Yes

Judson Martin, 
Vice Chairman

$517,031(3) 2 $1,034,062 30,000 Common 
Shares

5,173 DSUs(4)

$826,917(4) In process(5)

Kai Kit Poon, 
President 

$278,401(6) 1 $278,401 104,405 Common 
Shares

$2,454,562 Yes

David Horsley, 
Senior-Vice 
President and 
Chief Financial 
Officer 

$350,000 2 $700,000 50,000 Common 
Shares

$1,175,500 Yes

Albert Ip,
Senior Vice 
President, 
Development and 
Operations, North 
East and South 
West China

$219,539(7) 1 $219,539 5,900 Common 
Shares

$138,709 In process(8)

Notes:

(1) “Total Market Value of Common Shares” is calculated based on the closing price of the Common Shares on the 
Toronto Stock Exchange as of April 29, 2011 multiplied by the number of Common Shares held.

(2) Equivalent to US$450,356 based on an annual average exchange rate of Cdn.$1.0303:US$1.00 for fiscal 2010.
(3) Equivalent to US$501,826 based on an annual average exchange rate of Cdn.$1.0303:US$1.00 for fiscal 2010.
(4) Prior to Mr. Martin’s appointment as Vice Chairman of the Corporation in June 2010, he was entitled to participate in 

the Corporation’s deferred stock unit plan for non-executive directors. The value of the DSUs held by Mr. Martin 
applies towards his minimum share ownership requirements. See “Deferred Stock Unit Plan”.

(5) Mr. Martin was appointed as Vice Chairman of the Corporation in June 2010 and has a period of five years to meet the 
minimum shareholding requirement.

(6) Equivalent to US$270,214 based on an annual average exchange rate of Cdn.$1.0303:US$1.00 for fiscal 2010.
(7) Equivalent to US$213,083 based on an annual average exchange rate of Cdn.$1.0303:US$1.00 for fiscal 2010.
(8) As the minimum share ownership requirement for senior executive officers was recently adopted by the Corporation in 

2010, Mr. Ip has a period of five years to meet the minimum shareholding requirement.

Pension Plan Benefits

The Corporation does not have any defined benefits plans, defined contribution plans or deferred 
compensation plans.
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Shareholder Return Performance Graph

The Common Shares are listed for trading on the Toronto Stock Exchange (the “TSX”).  The following 
graph shows the percentage change in the cumulative total shareholder return on the Common Shares 
compared to the cumulative total return of the S&P/TSX Composite Index for the period from December 
31, 2005 to December 31, 2010 assuming $100 initial investments. The performance of the Common 
Shares as set out in the graph below is based upon historical data and is not indicative of, nor is it 
intended to forecast, the future performance of the Common Shares.

Comparison of Five Year Cumulative Total Return between
Sino-Forest Corporation and the S&P/TSX Composite Index
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Over the same five-year period, the total cash compensation received by the Named Executive Officers, 
in aggregate, increased by a compounded annual rate of 20% compared to the 36% compounded 
annualized increase in cumulative shareholder return for an investment in Common Shares on the TSX.

The Compensation and Nominating Committee considers a number of factors and performance elements 
when determining compensation for the executive officers of the Corporation. Although the 
Compensation and Nominating Committee believes that there is a strong link between creating 
shareholder value and executive compensation, as shareholder return is not one of the explicit 
performance goals, a direct correlation between shareholder returns and executive compensation levels 
over any one performance period may or may not be evident.

Summary Compensation Table

The following table sets forth the compensation paid or awarded to the following officers of the 
Corporation: (i) the Chairman and Chief Executive Officer; (ii) the Vice Chairman; (iii) the President; (iv) 
the Senior Vice-President and Chief Financial Officer; and (v) the Senior Vice President, Development 
and Operations, North East and South West China (collectively, the “Named Executive Officers”) for 
the Corporation’s financial years ended December 31, 2010, 2009 and 2008. The Corporation has five
“executive officers” as such term is defined in National Instrument 51-102 – Continuous Disclosure 
Obligations (“NI 51-102”) whose compensation must be disclosed for the financial year ended December 
31, 2010 and four “executive officers” whose compensation must be disclosed for the financial years 
ended December 31, 2009 and December 31, 2008.
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Name and 
principal 
position

Year Salary
($)

Share-based 
awards

($)

Option- based 
awards

($)(1)

Non-equity incentive 
plan compensation

($)

Pens-
ion 

value
($)

All other 
compensation

($)

Total 
compensation

($)

Annual incentive 
plans

LTIP

Allen Chan, 
Chairman and 
Chief 
Executive 
Officer

2010 US$450,356(2)(3) - US$1,730,029(4) US$7,000,000 - - US$122,250(2)(5) US$9,302,635

2009 US$451,450(2)(3) - US$682,982 US$6,324,000 - - US$140,696(2)(5) US$7,599,128

2008 US$449,869(2)(3) - - US$4,450,000 - - US$92,746(2)(5) US$4,992,615

Judson 
Martin, Vice 
Chairman

2010 US$292,732(2)(6) US$55,606(7) US$985,033(8) US$693,000 - - US$630,459(2)(9) US$2,656,830

Kai Kit Poon,
President

2010 US$270,214(2)(10) - - US$632,000 - - US$32,904(2)(11) US$935,118

2009 US$270,871(2)(10) - - US$632,000 - - US$25,696(2)(11) US$928,567

2008 US$269,923(2)(10) - - US$450,000 - - US$35,310(2)(11) US$755,233

David 
Horsley, 
Senior Vice 
President and 
Chief 
Financial 
Officer

2010 US$339,707(12) - US$734,829 US$2,000,000(13) - - - US$3,074,536

2009 US$306,480(12) - US$287,802 US$1,897,000(13) - - - US$2,491,282

2008 US$328,300(12) - - US$1,335,000(13) - - - US$1,663,300

Albert Ip,
Senior Vice 
President, 
Development 
and 
Operations, 
North East 
and South 
West China

2010 US$213,083(2) - US$319,784 US$344,024(14) - - US$40,012(2)(15) US$916,903

2009 US$200,006(2) - US$127,836 US$339,879(14) - - US$37,966(2)(15) US$705,687

2008 US$186,633(2) - - US$261,076(14) - - US$39,787(2)(15) US$487,496

Notes:

(1) The amounts denominated in US$ under “Option-based awards” are based on a percentage of the base annual salary of 
the NEOs (in Cdn.$) and represent the dollar value used to determine the number of stock options to be awarded to the 
NEOs - see “Compensation Discussion and Analysis – Long-term Incentive Plan (LTIP)”. Such amounts have been 
translated at an exchange rate of Cdn.$1.0188:US$1.00 (or Cdn.$1.0199:US$1.00 for Mr. Martin) for fiscal 2010 and 
Cdn.$1.2590:US$1.00 for fiscal 2009, being the applicable exchange rate on the trading date immediately prior to the 
grant date of such stock options. For fiscal 2010, the number of stock options awarded to the NEOs was then 
determined using an exercise price of $19.56 (or $17.41 for Mr. Martin) and a Black-Scholes factor of 10.07% (or 
8.89% for Mr. Martin). For fiscal 2009, the number of stock options awarded to the NEOs was then determined using 
an exercise price of $8.01 and a Black-Scholes factor of 4.10%.  The Black-Scholes factor was calculated using the 
following variables: (a) expected life of the options; (b) expected volatility of the Common Share price; (c) risk-free 
interest rate; and (d) expected dividend yield of the Common Shares. The grant date fair value equals the accounting 
fair value for stock options.

(2) The amounts denominated in US$ under “Salary” and “All other compensation” are paid/payable in HK$ to Mr. Chan, 
Mr. Martin (other than the director’s fees paid to Mr. Martin prior to his appointment as Vice Chairman – see note 9
below), Mr. Poon and Mr. Ip. Such amounts are paid on a monthly basis and therefore all such HK dollar amounts are 
translated at an annual average exchange rate of HK$7.771626:US$1.00 for fiscal 2010, HK$7.751780:US$1.00 for 
fiscal 2009 and HK$7.78:US$1.00 for fiscal 2008.

(3) Includes fees (US$386,020 in fiscal 2010, US$386,949 in fiscal 2009 and US$385,604 in fiscal 2008) which were paid 
to a company of which Mr. Chan is a director, for certain corporate services that were provided to Suri-Wood Inc. 
(“Suri-Wood”), a subsidiary of the Corporation. For further details, see “Significant Terms of Employment 
Agreements or Arrangements” below.

(4) Includes US$492,478, representing the fair value of an aggregate of 6,811,490 stock options granted to Mr. Chan by 
Greenheart Group Limited for services provided by Mr. Chan in fiscal 2010. Such amount has been calculated using 
the Binomial Option Pricing model using the following inputs: (a) share price at the date of grant; (b) exercise price per 
share; (c) expected volatility; and (d) risk-free interest rate, and has been translated at an exchange rate of 
HK$7.7764:US$1.00 with respect to the options granted on August 24, 2010 and HK$7.7804:US$1.00 with respect to 
the options granted on December 28, 2010.
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(5) Includes perquisites and personal benefits for car benefits (US$63,522 in fiscal 2010, US$86,459 in fiscal 2009 and 
US$84,505 in fiscal 2008), life insurance (US$55,554 in fiscal 2010, US$49,084 in fiscal 2009 and US$6,028 in fiscal 
2008) and club memberships.

(6) Mr. Judson Martin was appointed as Vice Chairman of the Corporation in June 2010.
(7) In the form of DSUs which, when Mr. Martin ceases to be a director of the Corporation, may be redeemed for cash or, 

at his election, in the form of Common Shares acquired by the Corporation on the open market on his behalf.  See 
“Deferred Stock Unit Plan”. Following Mr. Martin’s appointment as Vice Chairman of the Corporation in June 2010, 
he is no longer entitled to participate in the Corporation’s deferred stock unit plan. The amount denominated in US$ 
under “Share-based awards” is translated at an annual average exchange rate of Cdn.$1.0303:US$1.00 for fiscal 2010.

(8) Includes US$492,478, representing the fair value of an aggregate of 6,811,490 stock options granted to Mr. Martin by 
Greenheart Group Limited for services provided by Mr. Martin in fiscal 2010. Such amount has been calculated using 
the Binomial Option Pricing model using the following inputs: (a) share price at the date of grant; (b) exercise price per 
share; (c) expected volatility; and (d) risk-free interest rate, and has been translated at an exchange rate of 
HK$7.7764:US$1.00 with respect to the options granted on August 24, 2010 and HK$7.7804:US$1.00 with respect to 
the options granted on December 28, 2010.

(9) Includes perquisites and personal benefits for car benefits (US$21,559), housing expenses (US$145,633), life insurance 
(US$2,394), director’s fees (US$60,873) and a relocation allowance (US$400,000). The director’s fees were paid in 
Cdn.$ to Mr. Martin prior to his appointment as Vice Chairman and are translated at an annual average exchange rate 
of Cdn.$1.0303:US$1.00 for fiscal 2010. 

(10) Includes fees (US$223,891 in fiscal 2010, US$224,430 in fiscal 2009 and US$223,650 in fiscal 2008) which were paid 
to a company of which Mr. Poon is a director, for certain corporate services that were provided to Suri-Wood. For 
further details, see “Significant Terms of Employment Agreements or Arrangements” below.

(11) Includes perquisites and personal benefits for car benefits (US$31,203 in fiscal 2010, US$23,991 in fiscal 2009 and 
US$32,673 in fiscal 2008) and life insurance.

(12) The amounts denominated in US$ under “Salary” are paid/payable in Cdn.$ to Mr. Horsley. Such amounts are paid on 
a monthly basis and therefore all such Canadian dollar amounts are translated at an annual average exchange rate of 
Cdn.$1.0303:US$1.00 for fiscal 2010, Cdn.$1.142:US$1.00 for fiscal 2009 and Cdn.$1.066:US$1.00 for fiscal 2008.

(13) The bonus amounts denominated in US$ under “Annual incentive plans” are paid/payable in Cdn.$ to Mr. Horsley and 
are translated at an exchange rate of Cdn.$0.9743:US$1.00 for fiscal 2010, Cdn.$1.0288:US$1.00 for fiscal 2009 and 
Cdn.$1.2871:US$1.00 for fiscal 2008, being the applicable exchange rate on the date that the Compensation and 
Nominating Committee approved such bonus amounts.

(14) The bonus amounts denominated in US$ under “Annual incentive plans” are paid/payable in HK$ to Mr. Ip and are 
translated at an exchange rate of HK$7.7908:US$1.00 for fiscal 2010, HK$7.7626:US$1.00 for fiscal 2009 and 
HK$7.756:US$1.00 for fiscal 2008, being the applicable exchange rate on the date that the Compensation and 
Nominating Committee approved such bonus amounts.

(15) Includes perquisites and personal benefits for car benefits (US$29,203 in fiscal 2010, US$27,129 in fiscal 2009 and 
US$28,991 in fiscal 2008) and certain travel allowances (US$10,809 in fiscal 2010, US$10,836 in fiscal 2009 and 
US$10,797 in fiscal 2008).

Overall, for the financial year ended December 31, 2010, the total cost of compensation to the Named 
Executive Officers represented approximately 2.51% of the total gross profit of the Corporation.

Significant Terms of Employment Agreements or Arrangements

Win Fair Holdings Group Limited, a company of which Allen Chan is a director, has entered into an 
agreement with Suri-Wood Inc. (“Suri-Wood”), a subsidiary of the Corporation, to provide Suri-Wood 
with certain corporate services (including cash management, risk management, sales and marketing, 
governmental and investor relations, and research and development) at a fixed monthly fee of 
HK$250,000 for the financial year ended December 31, 2010 (see “Summary Compensation Table” 
above). The agreement was renewed effective as of January 1, 2011 at the same fixed monthly fee for two 
years.

Judson Martin has entered into an executive service agreement with Sino-Wood Partners, Limited (“Sino-
Wood”) which provides that Mr. Martin is to be employed for an indefinite period unless terminated by 
Sino-Wood or Mr. Martin earlier in accordance with the terms of the agreement. The agreement provides 
for a base annual salary of HK$3.9 million (which amount is subject to annual review by the Board of 
Directors) and monthly car and housing allowances. Mr. Martin also received a relocation allowance for 
the costs associated with his family’s relocation to Hong Kong. He is entitled to participate in the 
Corporation’s bonus plan for executives as determined on an annual basis.
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Telstar Enterprises Limited, a company of which Kai Kit Poon is a director, has entered into an agreement 
with Suri-Wood to provide Suri-Wood with certain corporate services (including cash management, risk 
management, sales and marketing, governmental and investor relations, research and development) at a 
fixed monthly fee of HK$145,000 for the financial year ended December 31, 2010 (see “Summary 
Compensation Table” above).

David Horsley and the Corporation have entered into an employment agreement which provides that Mr. 
Horsley is to be employed by the Corporation for an indefinite period unless terminated by Mr. Horsley 
or the Corporation earlier in accordance with the terms of the agreement. Mr. Horsley’s base annual 
salary for the financial year ending December 31, 2010 was $350,000. The agreement provides for the 
base annual salary to be reviewed annually by the Board of Directors. Mr. Horsley is entitled to 
participate in the Corporation’s bonus plan for executives as determined on an annual basis. 

Albert Ip and Sino-Wood Partners, Limited, a subsidiary of the Corporation, have entered into an 
employment agreement which provides that two months’ prior notice is required by either party in order 
to terminate Mr. Ip’s employment.

Termination and Change of Control Benefits

The following table sets forth the termination and change of control benefits (if applicable) for each of the 
Named Executive Officers. In the event of termination or change of control, options which have been 
granted to the Named Executive Officers under the Stock Option Plan are not subject to any accelerated 
vesting provisions.

Name Termination and Change of Control Benefits

Allen Chan, Chairman 
and Chief Executive 
Officer

Pursuant to the terms of a consulting agreement between Suri-Wood and Win Fair Holdings Group 
Limited (a company of which Mr. Chan is a director), Suri-Wood may terminate the agreement upon 
12 months’ prior notice or upon payment of the applicable monthly fees (being HK$250,000 per 
month or approximately US$32,168 per month in 2010; see “Summary Compensation Table” above) 
for the 12 months following the effective date of written notice (being an aggregate of HK$3,000,000 
or approximately US$386,020 based on the 2010 monthly fee). Win Fair may terminate the 
agreement upon six months’ prior notice. 

Judson Martin, Vice 
Chairman

In the event of a termination of employment without cause, Mr. Martin is entitled to payment equal to 
the sum of two times his average base annual salary for the two years immediately preceding the 
termination date and two times his average annual bonus, if any, paid to Mr. Martin in the two years 
immediately preceding the termination date (being an aggregate of US$2,389,652 based on the annual 
base salary and bonus paid to Mr. Martin in fiscal 2010; see “Summary Compensation Table” above).
In the event of a termination within one year of a “Change of Control” (as such term is defined in the 
agreement), Mr. Martin is entitled to payment equal to the sum of three times his average base annual 
salary for the three years immediately preceding the Change of Control and three times his average 
annual bonus, if any, paid to Mr. Martin in the three years immediately preceding the Change of
Control (being an aggregate of US$3,584,478 based on the annual base salary and bonus paid to Mr. 
Martin in fiscal 2010). Mr. Martin may terminate his employment on six months’ prior notice.

Kai Kit Poon, President Pursuant to the terms of a consulting agreement between Suri-Wood and Telstar Enterprises Limited 
(a company of which Mr. Poon is a director), Suri-Wood may terminate the agreement upon 12 
months’ prior notice or upon payment of the applicable monthly fees (being HK$145,000 per month 
or approximately US$18,658 per month in 2010; see “Summary Compensation Table” above) for the 
12 months following the effective date of written notice (being an aggregate of HK$1,740,000 or 
approximately US$223,891 based on the 2010 monthly fee). Telstar may terminate the agreement 
upon six months’ prior notice.
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Name Termination and Change of Control Benefits

David Horsley, Senior 
Vice President and Chief 
Financial Officer

In the event of a termination of employment without cause, Mr. Horsley is entitled to a lump sum 
equal to his then current annual base salary plus an amount equal to the bonus, if any, paid to Mr. 
Horsley by the Corporation with respect to the prior fiscal year (being an aggregate of US$2,339,707
based on the annual base salary and bonus paid to Mr. Horsley in fiscal 2010; see “Summary 
Compensation Table” above). In the event of a termination without cause within 180 days of a 
“Change in Control” (as such term is defined in the employment agreement), Mr. Horsley is entitled 
to payment of a lump sum equal to two times the severance entitlement described above (being an 
aggregate of US$4,679,414). Mr. Horsley may terminate his employment on three months’ prior
notice.

Albert Ip, Senior Vice 
President, Development 
and Operations, North 
East and South West 
China

Two months’ prior notice is required in order to terminate Mr. Ip’s employment.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth all share-based and option-based awards outstanding for each of the Named 
Executive Officers as of December 31, 2010:

Option-Based Awards Share-Based Awards

Name Number of 
securities 

underlying 
unexercised 

options
(#)

Option 
exercise price

($)

Option expiration 
date

Value of 
unexercised 

in-the-
money 

options (1)

($)

Number of 
shares or units 
of shares that 

have not 
vested

(#)

Market or 
payout value 

of share based 
awards that 

have not 
vested

($)

Allen Chan, 
Chairman and 
Chief Executive 
Officer

750,000

250,000

209,528

64,462

$5.50

$13.15

$8.01

$19.56

August 15, 2011

June 4, 2012

March 31, 2014

May 13, 2015

$19,319,531 - -

Judson Martin, 
Vice Chairman

14,814

153,334

28,854

$4.36

$13.15

$17.41

August 25, 2011

June 4, 2012

June 21, 2015

$2,004,897 - -

Kai Kit Poon,
President

- - - - - -

David Horsley, 
Senior Vice 
President and 
Chief Financial 
Officer

58,862

38,276

$8.01

$19.56

March 31, 2014

May 13, 2015

$1,042,181 - -

Albert Ip,
Senior Vice 
President, 
Development and 
Operations, North 
East and South 
West China

100,000

39,218

16,657

$13.15

$8.01

$19.56

June 4, 2012

March 31, 2014

May 13, 2015

$1,675,382
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Note:

(1) The “value of unexercised in-the-money options” is calculated based on the difference between the closing price of 
$23.29 for the Common Shares on the Toronto Stock Exchange on December 31, 2010 and the exercise price of the 
options, multiplied by the number of unexercised options.

Incentive Plan Awards – Value Vested or Earned During the Year

The following table sets forth the value of all incentive plan awards vested or earned for each Named 
Executive Officer during the year ended December 31, 2010:

Name Option-based awards –
Value vested during the 

year
($)

Share-based awards –
Value vested during the 

year
($)

Non-equity incentive plan 
compensation – Value 
earned during the year

($)

Allen Chan, 
Chairman and Chief 
Executive Officer

$1,096,254(1) - US$7,000,000

Judson Martin, 
Vice Chairman

$159,500(2) $57,291(3) US$693,000

Kai Kit Poon, 
President

- - US$632,000

David Horsley, 
Senior Vice President and 
Chief Financial Officer

$456,267(4) - US$2,000,000

Albert Ip,
Senior Vice President, 
Development and 
Operations, North East and 
South West China

$261,758(5) - US$344,024

Notes:

(1) Calculated based upon the following closing prices for the Common Shares on the Toronto Stock Exchange as of the 
vesting dates of certain options granted to Mr. Chan: (i) $16.34 on June 4, 2010; and (ii) $19.90 on March 31, 2010, 
less the applicable exercise price of such options, and multiplied by the number of such vested options.

(2) Calculated based upon a closing price of $16.34 for the Common Shares on the Toronto Stock Exchange on June 4, 
2010, being the vesting date of certain options granted to Mr. Martin, less the applicable exercise price of such options, 
and multiplied by the number of such vested options.

(3) In the form of DSUs which, when Mr. Martin ceases to be a director of the Corporation, may be redeemed for cash or, 
at his election, in the form of Common Shares acquired by the Corporation on the open market on his behalf.  See 
“Deferred Stock Unit Plan”. Following Mr. Martin’s appointment as Vice Chairman of the Corporation in June 2010, 
he is no longer entitled to participate in the Corporation’s deferred stock unit plan.

(4) Calculated based upon the following closing prices for the Common Shares on the Toronto Stock Exchange as of the 
vesting dates of certain options granted to Mr. Horsley: (i) $16.34 on June 4, 2010; and (ii) $19.90 on March 31, 2010, 
less the applicable exercise price of such options, and multiplied by the number of such vested options.

(5) Calculated based upon the following closing prices for the Common Shares on the Toronto Stock Exchange as of the 
vesting dates of certain options granted to Mr. Ip: (i) $16.34 on June 4, 2010; and (ii) $19.90 on March 31, 2010, less 
the applicable exercise price of such options, and multiplied by the number of such vested options.
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Director Compensation

The Corporation’s compensation program for directors takes into account the unique needs and special 
characteristics of a Canadian public company with substantially all of its operations located in China. The 
following table sets forth all amounts of compensation provided to the directors of the Corporation (other 
than directors who are also Named Executive Officers) for the year ended December 31, 2010. Allen 
Chan and Judson Martin do not receive any director’s fees as they are executive officers of the 
Corporation.(1)

Name Fees 
earned

($)

Share-
based 

awards
(2)

($)

Option-
based 

awards
($)

Non-equity 
incentive plan 
compensation

($)

Pension 
value

($)

All other 
compensation

($)

Total
($)

William Ardell $86,073 $58,787 - - - - $144,860

James Hyde $101,500 $62,123 - - - - $163,623

Edmund Mak $84,000 $41,415 - - - - $125,415

Simon Murray $3,000 $59,165 $78,621
(3) - - - $140,786

Peter Wang $18,000 $47,332 - - - - $65,332

Notes:

(1) Prior to Mr. Martin’s appointment as Vice Chairman of the Corporation in June 2010, he earned an aggregate of 
$62,717 in director’s fees during the year ended December 31, 2010. See “Summary Compensation Table” above.

(2) In the form of DSUs which, when a director ceases to be a director of the Corporation, may be redeemed for cash or, at 
the election of the non-executive director, in the form of Common Shares acquired by the Corporation on the open 
market on such director’s behalf. See “Deferred Stock Unit Plan”.

(3) Represents the fair value of an aggregate of 1,096,000 stock options granted by Greenheart Group Limited for services 
provided by Mr. Murray in his capacity as a director of such subsidiary in fiscal 2010. Such amount has been calculated 
using the Binomial Option Pricing model using the following inputs: (a) share price at the date of grant; (b) exercise 
price per share; (c) expected volatility; and (d) risk-free interest rate, and has been translated at an exchange rate of 
HK$7.3255:Cdn.$1.00, being the applicable exchange rate on the grant date of such options.

Compensation Structure

The following table illustrates the Corporation’s fiscal 2010 compensation structure for its Board of 
Directors and the committees thereof. The directors may also be reimbursed for out-of-pocket expenses 
incurred in carrying out their duties as directors in addition to the compensation set out below. 

Annual Retainer Per Meeting

Lead Director Premium $50,000 Board of Directors $1,500

Director $20,000 Audit Committee $1,500

Chairman - Audit Committee $20,000 Compensation  and Nominating 
Committee

$1,500

Chairman – Compensation  and 
Nominating Committee

$7,500 Corporate Governance Committee $1,500

Chairman – Corporate Governance  
Committee

$7,500 Out of Country Travel Fees $4,000

Member – Audit Committee $10,000 Out of Province Travel Fees $1,500
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Annual Retainer

Member – Compensation and 
Nominating Committee

$5,000

Member – Corporate Governance 
Committee

$5,000

In 2011, the Compensation and Nominating Committee engaged Mercer (Canada) Limited (“Mercer”) to 
review the Corporation’s compensation program for directors. Based upon the results of this review, the 
Compensation and Nominating Committee has approved certain adjustments to the directors’ 
compensation program effective for the 2011 fiscal year in order to be more closely aligned to a P50 to 
P75 total compensation positioning relative to market.

Deferred Stock Unit Plan

Non-executive directors of the Corporation are not eligible to receive stock option grants. Instead, the 
Corporation has adopted a deferred stock unit plan (the “DSU Plan”) for its non-executive directors, 
pursuant to which the Compensation and Nominating Committee will grant annual deferred stock unit 
awards (the “DSUs”) equal to (but not in substitution for) the amount of annual retainer fees earned by 
the respective non-executive directors (excluding retainer fees for acting as Lead Director) and reflecting 
the amount of time spent on board-related matters. In addition to the annual grant of DSUs, the non-
executive directors may elect to receive in lieu of cash payment up to and including 100% of their annual 
retainer fees in the form of DSUs. On the last business day of each three-month period commencing June 
1 of each year, such number of DSUs as is equal to 25% of the applicable annual retainer fees divided by 
the Fair Market Value (defined in the DSU Plan as the closing price of the Common Shares on the 
Toronto Stock Exchange) shall be credited to the holder’s account. The DSUs can be redeemed for cash 
or, at the election of the non-executive director, in the form of Common Shares acquired by the 
Corporation on the open market on such director’s behalf through an independent broker, when the holder 
ceases to be a director of the Corporation.
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Incentive Plan Awards - Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth all awards outstanding for each of the directors of the Corporation (other 
than directors who are also Named Executive Officers) as of December 31, 2010:

Option-Based Awards Share-Based Awards

Name Number of 
securities 

underlying 
unexercised 

options
(#)

Option 
exercise price

($)

Option 
expiration date

Value of 
unexercised 

in-the-money 
options (1)

($)

Number of 
shares or
units of 

shares that 
have not 

vested
(#)

Market or 
payout value 

of share based 
awards that 

have not 
vested

($)

William Ardell - - - - - -

James Hyde 3,334 $13.15 June 4, 2012 $33,807 - -

Edmund Mak 11,111

3,334

$4.36

$13.15

August 25, 2011

June 4, 2012

$244,138 - -

Simon Murray - - - - - -

Peter Wang 2,081 $14.01 August 21, 2012 $19,312 - -

Note:

(1) The “value of unexercised in-the-money options” is calculated based on the difference between the closing price of 
$23.29 for the Common Shares on the Toronto Stock Exchange on December 31, 2010 and the exercise price of the 
options, multiplied by the number of unexercised options.

Incentive Plan Awards – Value Vested or Earned During the Year

The following table sets forth the value of all incentive plan awards vested or earned for each director of 
the Corporation (other than directors who are also Named Executive Officers) during the year ended 
December 31, 2010:

Name Option-based awards –
Value vested during the 

year
($)

Share-based awards –
Value vested during the 

year (1)

($)

Non-equity incentive plan 
compensation – Value 
earned during the year

($)

William Ardell - $58,787 -

James Hyde - $62,123 -

Edmund Mak - $41,415 -

Simon Murray - $59,165 -

Peter Wang - $47,332 -

Note:

(1) In the form of DSUs which, when a director ceases to be a director of the Corporation, may be redeemed for cash or, at 
the election of the non-executive director, in the form of Common Shares acquired by the Corporation on the open 
market on such director’s behalf. See “Deferred Stock Unit Plan”.

Insurance

In 2010, the Corporation purchased, at its expense, directors’ and officers’ liability insurance in the 
aggregate amount of $60,000,000 for the protection of its directors and officers against liability incurred 
by them in their capacities as directors and officers of the Corporation and its subsidiaries.  For the 
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financial year ended December 31, 2010, the Corporation paid a premium of $230,823 (inclusive of 
applicable taxes) in respect of such insurance.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table provides information as of December 31, 2010 regarding the number of Common 
Shares to be issued upon the exercise of outstanding options and the weighted-average exercise price of 
the outstanding options in connection with the Stock Option Plan. In fiscal 2010, the Corporation granted 
options to purchase an aggregate of 216,143 Common Shares under the Stock Option Plan, being 
approximately 0.09% of the issued and outstanding Common Shares as of December 31, 2010. The 
Corporation does not have any equity compensation plans that have not been approved by shareholders. 

Plan Category Number of Common 
Shares to be issued upon 
exercise of outstanding 

options

Weighted-average 
exercise price of 

outstanding options

Number of Common Shares 
remaining available for 

future issuance under equity 
compensation plans

Stock Option Plan 2,861,416 $10.79 790,898

Equity compensation 
plans not approved by 
security holders

- - -

Total 2,861,416 $10.79 790,898

Incentive Stock Option Plan

The Board of Directors is responsible for establishing or amending the incentive stock option plan of the 
Corporation (the “Stock Option Plan”) or, in certain cases, proposing amendments to be approved by the 
shareholders of the Corporation, while the Compensation and Nominating Committee has been delegated 
the authority to grant options under the Stock Option Plan and is also responsible for its administration.  

The frequency, the recipients and the number of options to be granted are approved by the Compensation 
and Nominating Committee. The granting of options may be approved by the Compensation and 
Nominating Committee as acknowledgement of special events, such as exceptional results and 
performance, a promotion, or hiring of an executive officer.

The Chief Executive Officer can make recommendations to the Compensation and Nominating 
Committee relating to the discretionary grant of options to other executive officers.  These 
recommendations are typically based on an assessment of an executive’s performance in contributing to 
the Corporation’s financial and corporate objectives, as well as future potential.

Options under the Stock Option Plan are typically granted in such numbers as reflect the level of 
responsibility of the particular optionee and his or her contribution to the business and activities of the 
Corporation. Previous grants of options are taken into account when considering new grants.

The Stock Option Plan provides that the exercise price at which Common Shares may be issued upon the 
exercise of options granted under the Stock Option Plan cannot be less than the closing market price of 
the Common Shares on the TSX on the day immediately prior to the date of grant.

The maximum exercise period for options granted under the Stock Option Plan is 10 years although 
options are typically granted with a five year term.  Options are typically subject to a vesting period 
whereby the options shall vest and become exercisable in equal instalments over a three year period 
commencing on the date of grant.
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The maximum number of Common Shares which may be reserved for issuance to all Insiders of the 
Corporation (as such term is defined in the Stock Option Plan) under the Stock Option Plan is limited to 
not more than 10% of the issued and outstanding Common Shares at the time of grant.  In addition, the 
maximum number of Common Shares which may be issued to Insiders in any 12-month period may not 
exceed 10% of the issued and outstanding Common Shares at the time of grant and the maximum number 
of Common Shares which may be issued to any one Insider of the Corporation and such Insider’s 
Associates (as such term is defined in the TSX Company Manual) under the Stock Option Plan in any 12-
month period may not exceed 5% of the issued and outstanding Common Shares at the time of grant.

Unless the Corporation otherwise agrees and subject to the pre-clearance of the TSX, options terminate (i) 
immediately upon an optionee’s employment with the Corporation being terminated for cause; (ii) 30 
days from the date of termination in the case of termination without cause; (iii) three months from the 
date of termination if such termination is a result of disability or early retirement; and (iv) 12 months from 
the date of termination if such termination is a result of death. Each of the preceding time periods are 
subject to earlier expiry in the normal course based upon the original exercise period. In the event that an 
option expires during a blackout period imposed by the Corporation (as such term is contemplated in the 
Corporation’s insider trading policy, as may be amended from time to time), the expiration date of the 
option will be the later of the date fixed for expiration under the option grant and the date that is ten 
business days following the expiration of the blackout period.

The Stock Option Plan further permits the Corporation to make loans to, or provide guarantees for loans 
by financial institutions to, participants in the Stock Option Plan for purposes of funding the exercise of 
options or pay any income tax payable upon exercise of options. 

Options are not assignable except to a participant’s legal representatives in the event of death.

The Stock Option Plan contains an amending provision that sets out the circumstances where TSX and 
shareholder approval will be required for an amendment to the Stock Option Plan, including any 
amendment to the number of Common Shares issuable under the Stock Option Plan and certain 
amendments to options held by insiders, and the circumstances where such TSX and shareholder approval 
will not be required (e.g. amendments of a housekeeping nature).

The maximum number of Common Shares issuable pursuant to exercises of options granted under the 
Stock Option Plan is 10,000,000.  As at April 29, 2011, 3,042,118 Common Shares, being approximately 
1.24% of the currently issued and outstanding number of Common Shares, were issuable pursuant to 
unexercised options granted to such date under the Stock Option Plan and options to purchase a further
610,196 Common Shares, being approximately 0.25% of the currently issued Common Shares, remained 
available for grant under the Stock Option Plan as at such date.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at April 29, 2011, no individual who is an executive officer, director, employee or former executive 
officer, director or employee of the Corporation or any of its subsidiaries is indebted to the Corporation or 
any of its subsidiaries pursuant to the purchase of securities or otherwise.

No individual who is, or at any time during the financial year ended December 31, 2010 was, a director or 
executive officer of the Corporation, a proposed management nominee for election as a director of the 
Corporation, or an associate of any such director, executive officer or proposed nominee, was indebted to 
the Corporation or any of its subsidiaries during the financial year ended December 31, 2010 or as at 
April 29, 2011 in connection with security purchase programs or other programs.
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REPORT ON CORPORATE GOVERNANCE

Maintaining a high standard of corporate governance is a top priority for the Board of Directors and the 
Corporation’s management as both believe that effective corporate governance will help create and 
maintain shareholder value in the long term.  The Board of Directors has carefully considered the 
Corporation’s corporate governance practices against best practices and against the corporate governance 
guidelines set out in National Policy 58-201 and believes that they are well aligned with such practices 
and guidelines.

The Board of Directors has also reviewed its corporate governance practices in light of National 
Instrument 52-108 - Auditor Oversight, National Instrument 52-109 - Certification of Disclosure In 
Issuers’ Annual and Interim Filings and National Instrument 52-110 - Audit Committees and believes that 
the Corporation is also well aligned with such instruments. The Corporation has adopted a set of 
corporate governance charters and policies which are referred to throughout this management information 
circular. 

Majority Voting Policy

The Board of Directors believes that each of its members should carry the confidence and support of its 
shareholders. To this end, the Board of Directors has adopted a majority voting policy which provides that 
if a director receives more ‘‘withheld’’ votes than ‘‘for’’ votes at any shareholders meeting where 
shareholders vote on the uncontested election of directors, the Corporate Governance Committee will 
consider the results and, if deemed to be in the best interests of the Corporation and its shareholders, may 
recommend to the Board of Directors that it request the resignation of such director. In making such 
recommendation, the Corporate Governance Committee will consider various matters including the 
results of the shareholder vote, the contribution of the director to the Board of Directors and committee 
discussions, the expressed reasons (if any) for which the withhold votes have been given, the merits of 
such reasons, and the ability to address the underlying concerns. The Corporation will promptly disclose 
after the applicable shareholders meeting the results of the vote director by director and if the Board of 
Directors does not request the resignation of a director who has received more “withheld” votes than “for” 
votes, the Board of Directors will make its decision and reasons available to the public.

The director under consideration will not participate in any Board of Directors or committee deliberations 
relating to his potential resignation. If the Board of Directors requests the resignation of the director, he 
will be required to resign his directorship. It is anticipated that any decisions necessitated in the 
circumstances described above will be made within 90 days of the applicable shareholders meeting.

Subject to any corporate law restrictions, the Board of Directors may: (i) leave a resultant vacancy 
unfilled until the next annual shareholders meeting; (ii) fill the vacancy through the appointment of a new 
director whom the Board of Directors considers to merit the confidence of the shareholders; or (iii) call a 
special meeting of shareholders at which there will be presented a management slate to fill the vacant 
position or positions. 

This policy does not apply in any case where the election involves a proxy battle, i.e., where proxy 
material is circulated in support of one or more nominees who are not part of the slate supported by the 
Board of Directors. 

Independence of Directors

The Board of Directors currently consists of a total of nine directors of which seven directors (William 
Ardell, James Bowland, James Hyde, Edmund Mak, Simon Murray, Peter Wang and Garry West) are 
considered “independent”, as such term is defined in National Instrument 58-101 – Disclosure of 
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Corporate Governance Practices. Allen Chan and Judson Martin are not considered independent as they 
are executive officers of the Corporation.

Involvement with Other Reporting Issuers

The following directors currently serve as directors of other reporting issuers (or the equivalent):

Mr. Chan is a director of Greenheart Group Limited (0094.HK).

Mr. Bowland is a director and Chair of the Audit Committee of easyhome Ltd. (EH: TSX), and a director 
of MEGA Brands Inc. (MB: TSX) (until May 2011) and SMC Man AHL Alpha Fund (not listed).

Mr. Martin is Chairman and Chair of the Audit Committee of SWEF Terrawinds Resources Corp and a 
director of Greenheart Group Limited (0094.HK). 

Mr. Murray is a director of: (i) a number of companies listed on the Main Board of the Hong Kong Stock 
Exchange, namely, Cheung Kong (Holdings) Limited (0001.HK), Orient Overseas (International) Limited 
(0316.HK), Wing Tai Properties Limited (0369.HK), IRC Limited (1029.HK) and Greenheart Group 
Limited (0094.HK); (ii) Compagnie Financière Richemont SA (CFR: SWX), a company listed on the 
Swiss Stock Exchange; and (iii) Essar Energy Plc (ESSR: LN), a company listed on the London Stock 
Exchange. He was recently appointed as non-executive Chairman of Glencore International AG, a 
Switzerland-based commodities company, in April 2011.

Mr. West is a director and Chair of the Audit Committee of ARISE Technologies Corporation (APV: 
TSX) and BSM Technologies Inc. (GPS: TSXV).

The remaining directors are not directors of any other reporting issuers (or the equivalent).

Role of Lead Director

The Chairman of the Board of Directors, Allen Chan, Chief Executive Officer, is not an independent 
director. The Board of Directors is of the view that appropriate structures and procedures are in place to 
allow it to function independently of management while continuing to provide the Corporation with the 
benefit of having a Chairman of the Board of Directors with extensive experience and knowledge of the 
business of the Corporation. 

In addition, the Board of Directors has created the position of Lead Director, whose primary role and 
responsibilities consists of, among other things, providing leadership to enhance director effectiveness, 
managing the Board of Directors and acting as a liaison between the Board of Directors and management. 
William Ardell is the current Lead Director of the Corporation.

Relations of Directors - Common Directorships

As of April 29, 2011, other than Allen Chan, Judson Martin and Simon Murray, who all serve as board 
members of Greenheart Group Limited (being a subsidiary of the Corporation listed on the Hong Kong 
Stock Exchange), no members of the Board of Directors serve together on any outside boards.
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Attendance at Meetings

The following is a summary of the number of Board of Directors and committee meetings held during the 
financial year ended December 31, 2010 and the attendance record of each director: 

Summary of Board of Directors and Committee Meetings Held 

Type of Meeting Number of Meetings
Board of Directors 16
Audit Committee 10
Compensation and Nominating Committee 3
Corporate Governance Committee 1
Total Number of Meetings Held 30

Summary of Attendance of Directors at Board of Directors and Committee Meetings 

Director Board of Directors Meetings 
Attended

Committee Meetings Attended

William Ardell 16 out of 16 14 out of 14
Allen Chan 16 out of 16 n/a
James Hyde 16 out of 16 14 out of 14
Edmund Mak 15 out of 16 11 out of 11
Judson Martin 16 out of 16 9 out of 9
Simon Murray 2 out of 16 0 out of 3
Peter Wang 11 out of 16 n/a

Simon Murray, a long-standing director of the Corporation, was not able to attend meetings as often as 
would be preferred due to time zone differences, but he continues to be well-versed on all material issues 
relating to the Corporation and plays an instrumental role as a member of the Board of Directors. Since 
1999, Mr. Murray has provided valuable advice and counsel to the Corporation’s executive team. He will 
typically relay his views prior to Board of Directors meetings and regularly follows up with the Lead 
Director as to topics covered at the meetings.

Meetings without Management

The Board of Directors has adopted a policy which makes it mandatory for independent directors to meet 
at every Board of Directors and committee meeting without the presence of non-independent directors 
and members of management. During 2010, the independent directors met without management at each of 
the Board of Directors meetings (16 in total) and committee meetings (14 in total).
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Requirement for Share Ownership

The Board of Directors has implemented a policy that non-executive directors are expected to purchase 
such number of Common Shares equal to three times the annual retainer amount (being $60,000 based 
upon the 2010 annual retainer amount as indicated in the table under the heading “Compensation of 
Directors” set out above) within a four-year period. At a minimum, non-executive directors are expected 
to acquire such number of Common Shares as is equal to half of such amount (being $30,000) within the 
first two years of serving as a director. The Board of Directors strives for new investment by the directors, 
as evidenced by the implementation of the Corporation’s deferred stock unit plan. The value of the DSUs 
which are held by the non-executive directors applies towards their minimum share ownership 
requirements.

As of December 31, 2010, all of the non-executive directors who served on the Board of Directors in 
fiscal 2010 had met their minimum share ownership requirements. All of the members of the Board of 
Directors have increased their share ownership compared to fiscal 2009. See the table under “Election of 
Directors” below.

Mandate of the Board of Directors

The Board of Directors is elected by and is accountable to the shareholders of the Corporation. The 
mandate of the Board of Directors is to continually govern the Corporation and to protect and enhance the 
assets of the Corporation in the long-term best interest of all shareholders. A copy of the written mandate 
for the Corporation’s directors is attached hereto as Schedule “A”.

Retirement Policy

The Board of Directors does not currently have a formal retirement policy in place.

Position Descriptions

The Board of Directors has approved written mandates and descriptions for the positions of each director, 
the Chairman, the Chief Executive Officer and the Lead Director, as well as written mandates for each 
Board committee. These mandates and descriptions are to be reviewed regularly against both best 
practices and the requirements of the Corporation.

Succession Planning

In 2011, as part of the Board of Director’s succession planning process, the Compensation and 
Nominating Committee recommended to the Board of Directors that James Bowland and Garry West be 
added as independent directors. The Board of Directors is currently involved in discussions concerning 
succession planning for the Corporation’s senior executive officers, including the Chairman and Chief 
Executive Officer, and expects to have an internal succession plan in place by the end of fiscal 2011.

Orientation and Continuing Education

The Corporation has developed a detailed directors’ handbook, which includes orientation and education 
material, Board of Directors and Committee mandates, and the Code of Business Conduct for employees, 
policies and other relevant information. All new directors are given this handbook upon their 
appointment. The handbook is reviewed and updated as required. 

The Board of Directors is encouraged to participate in continuing education programs, including tutorial 
sessions from topical experts at specially-scheduled board meetings, covering current key financial and 
regulatory issues. The Corporation funds the costs for directors to attend various director education 
programs. 
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In 2010, the Board of Directors participated in seminars relating to International Financial Reporting 
Standards (“IFRS”) in order to ensure that the Corporation is prepared for the transition to IFRS. The 
Board of Directors, with or without the assistance of advisors, also regularly updates the directors from 
time to time on changing governance and legal issues and undertakes thorough strategic planning sessions 
with Management. In addition, the Board of Directors schedules site visits to the Corporation’s offices in 
Hong Kong and its operations in China.

Code of Business Conduct

The Board of Directors has adopted a written Code of Business Conduct for its employees, officers and 
directors.  A copy of the Code of Business Conduct may be found on www.sedar.com. The Board of 
Directors monitors compliance, including through receipt by the Audit Committee of reports of unethical 
behaviour. No waivers from the Code of Business Conduct have been sought or granted. All directors 
who have a material interest in any proposed transaction or agreement contemplated by the Corporation 
are excluded from the portion of the meeting concerning such matters and are further precluded from 
voting on such matters.

Insider Trading Policy – Disclosure of Trades; Blackout Periods

The Corporation’s insider trading policy states that all officers and directors of the Corporation are 
required to obtain the prior approval of the Chief Financial Officer before trading in any securities of the 
Corporation. The Corporation also imposes regularly scheduled blackout periods during which persons or 
companies in a special relationship with the Corporation may not trade their securities in the Corporation.

Assessments

The Board of Directors, through its Corporate Governance Committee, regularly assesses the performance 
of the Board of Directors overall, the committees, and the individual directors through a combination of 
formal and informal means.  On an annual basis, the Corporate Governance Committee circulates a board 
effectiveness questionnaire to be completed by each of the directors of the Corporation which requires 
directors to complete a self-assessment of their performance and a peer review of the Board of Directors’
performance. The Board of Directors and its committees are also required to evaluate their performances 
based on an annual review of their respective charters and policies. 

Committees

The Board of Directors currently has three committees: the Audit Committee, the Corporate Governance 
Committee, and the Compensation and Nominating Committee. The committees, their mandates and 
memberships are discussed below. The Corporation also maintains a Disclosure Committee made up of 
senior management.

Audit Committee

The Audit Committee’s primary purpose is to assist the Board of Directors in fulfilling its oversight 
responsibilities for the financial reporting process, the system of internal control over financial reporting 
and accounting compliance, the audit process and processes for identifying, evaluating and monitoring the 
management of the Corporation’s principal risks impacting financial reporting.  The committee also 
assists the Board of Directors with the oversight of financial strategies and overall risk management.

The Audit Committee is composed of James Hyde (Chairman), William Ardell, James Bowland and 
Garry West, each of whom is a director of the Corporation.  Each of the members of the Audit Committee 
is “independent” and “financially literate” as such terms are defined in National Instrument 52-110 –
Audit Committees.
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A copy of the charter of the Audit Committee is attached as an appendix to the Annual Information Form 
of the Corporation for the year ended December 31, 2010, a copy of which is available electronically at 
www.sedar.com.  The section of the Annual Information Form entitled “Audit Committee” contains 
disclosure required by National Instrument 52-110 - Audit Committees.

Corporate Governance Committee

The role of the Corporate Governance Committee is to develop and recommend standards of performance 
for the Board of Directors, its committees and individual directors. The Corporate Governance Committee 
is composed of James Hyde (Chairman), William Ardell, Edmund Mak and Garry West, all of whom are 
independent directors.

Compensation and Nominating Committee

The Compensation and Nominating Committee is currently made up of William Ardell (Chairman),
James Bowland and James Hyde, all of whom are independent directors.  The Compensation and 
Nominating Committee meets on compensation matters as and when required with respect to executive 
compensation.  The primary goal of the Compensation and Nominating Committee as it relates to 
compensation matters is to ensure that the compensation provided to the Named Executive Officers and 
the Corporation’s other senior officers is determined with regard to the Corporation’s business strategies 
and objectives, such that the financial interest of the senior officers is aligned with the financial interest of 
shareholders, and to ensure that their compensation is fair and reasonable and sufficient to attract and 
retain qualified and experienced executives.

The Compensation and Nominating Committee is also responsible for co-ordinating and managing the 
process of recruiting, interviewing, and recommending candidates to the Board of Directors.  This 
committee has a formal written charter which outlines the committee’s responsibilities, requisite 
qualifications for new directors, the appointment and removal of directors and the reporting obligations to 
the Board of Directors.  In addition, the Compensation and Nominating Committee is given the authority 
to engage and compensate any outside advisor that it determines to be necessary to carry out its duties.  

The Compensation and Nominating Committee has engaged Mercer to provide support to the committee 
in determining compensation for the Corporation’s directors during the most recently completed fiscal 
year. Decisions made by the Compensation and Nominating Committee, however, are the responsibility 
of the committee and may reflect factors and considerations other than the information and 
recommendations provided by Mercer. During the financial year ended December 31, 2010, the 
Corporation paid an aggregate of $40,308 in fees to Mercer. Mercer did not provide any other services to 
the Corporation during the financial year ended December 31, 2010.

Disclosure Committee

A Disclosure Committee has been established to assist the executive officers of the Corporation in 
fulfilling their responsibility for oversight of the completeness, accuracy and timeliness of the disclosures 
made by the Corporation. The current members of the committee are Thomas Maradin, Vice President, 
Finance (Corporate) (Chair); Alfred Hung, Vice President, Corporate Planning and Banking; George Ho, 
Vice President, Finance (China); Eric Chan, Assistant Vice President, Finance (Hong Kong); Louisa 
Wong, Senior Manager, Investor Communications and Relations; Emilia Sin, Manager, Company 
Secretary and Compliance; Xu Ni, Vice President, Legal Affairs; and Tang Bin, Senior Manager, PRC 
Legal Affairs.

The Disclosure Committee is responsible for (a) timely disclosure in accordance with applicable 
regulatory requirements, (b) determining whether information is material, (c) designing and establishing 
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controls and other procedures to ensure information required is recorded, processed, summarized and 
reported to management including the executive officers, (d) monitoring compliance with the disclosure 
policy, (e) reviewing in advance all financial and other information to be posted on the Corporation’s 
website, (f) educating directors, officers and certain employees about disclosure issues and disclosure 
policy, (g) evaluating the effectiveness of the controls, reviewing and (h) supervising the preparation of 
the Corporation’s public representations.

Investor Feedback

The Corporation has put in place measures to facilitate communications with Shareholders and the public 
in general.  Feedback and concerns from Shareholders and the general public are received by the 
Corporation by facsimile, telephone or e-mail.  The Corporation intends to keep its Shareholders informed 
through shareholder meetings as well as by press releases, quarterly financial statements, financial reports 
and other documentation, as well as by the Corporation’s website.

In the normal course, Shareholder queries and comments should be directed to Ms. Louisa Wong at 
852.2514.2109 or by email at louisa-wong@sinoforest.com. 

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No “informed person” (as such term is defined in NI 51-102) or proposed nominee for election as a 
director of the Corporation or any associate or affiliate of the foregoing has any material interest, direct or 
indirect, in any transaction in which the Corporation has participated since January 1, 2010 or in any 
proposed transaction which has materially affected or will materially affect the Corporation.

PARTICULARS OF MATTERS TO BE ACTED UPON

Election of Directors

Management of the Corporation proposes that the persons named in the following table be nominated for 
election as directors of the Corporation.  All of the nominees for director are now directors of the 
Corporation and have been since the dates set opposite their names.  An affirmative vote of a majority of 
the votes cast at the Meeting is sufficient for the election of directors.  Each of the directors elected will 
hold office from the beginning of their respective terms until the close of the next annual meeting of 
Shareholders or until such director’s successor is duly elected or appointed. In the event a nominee is 
unable to serve or will not serve, an event that management of the Corporation has no reason to believe 
will occur, the persons named in the accompanying form of proxy reserve the right to vote for another 
person at their discretion, unless a Shareholder has specified in the form of proxy that these shares are to 
be withheld from voting for the election of directors.  

As discussed above under “Report on Corporate Governance – Majority Voting Policy”, the Board of 
Directors has adopted a majority voting policy which provides that if a director receives more 
‘‘withheld’’ votes than ‘‘for’’ votes at the Meeting, the Corporate Governance Committee will consider 
the results and, if deemed to be in the best interests of the Corporation and its shareholders, may 
recommend to the Board of Directors that it request the resignation of such director. 

The following table sets forth the name and age of each person to be nominated by the management of the 
Corporation for election as a director, such person’s present position with the Corporation, the period or 
periods of his service as a director of the Corporation, and the approximate number of Common Shares 
beneficially owned, or controlled or directed, directly or indirectly by such person as at April 29, 2011:
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Name, Age and
Place of Residence

Principal 
Occupation

Director
Since

Number and Class of 
Shares Beneficially 

Owned, Controlled or 
Directed 

Number of 
DSUs

Total Market 
Value of 

Common Shares 
and DSUs(1)

Meets Minimum 
Shareholding 
Requirement?

Allen Chan
Age: 59
Hong Kong

Chairman, Chief 
Executive 
Officer and 
Director of the 
Corporation and 
of Sino-Wood 
Partners, Limited

1994 6,580,753 Common Shares(2) - $154,713,503 Yes

William Ardell(3)(4)(5)

Age: 67
Ontario, Canada

Consultant 2010 2,000 Common Shares 3,256 $123,569 Yes

James Bowland(3)(4) 

Age: 60
Ontario, Canada

Consultant 2011 - - - In Process(6)

James Hyde(3)(4)(5)

Age: 56
Ontario, Canada

Consultant 2004 10,000 Common Shares 4,948 $351,427 Yes

Edmund Mak(5)

Age: 63
British Columbia, 
Canada

Manages own 
investment fund

Associate broker, 
Royal Pacific 
Realty 
Corporation, a 
real estate 
agency

1994 90,000 Common Shares 3,298 $2,193,436 Yes

Judson Martin
Age: 55
Hong Kong

Officer of 
Greenheart 
Group Limited

2006 30,000 Common Shares 5,173 $826,917 Yes

Simon Murray
Age: 71
Hong Kong

Chairman, 
General 
Enterprises 
Management 
Services 
(International)
Limited, a 
private equity 
fund 
management 
company

1999 93,553 Common Shares(7) 4,712 $2,310,210 Yes

Peter Wang
Age: 58
Hong Kong

General 
Manager, Hong 
Kong Resource 
Power 
Development 
Limited, a 
company 
importing 
machinery 
equipments into 
China

2007 - 3,770 $88,633 Yes

Garry West(3)(5)

Age: 61
Ontario, Canada

Consultant 2011 - - - In process(8)
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Notes:
(1) “Total Market Value of Common Shares and DSUs” is calculated based on the closing price of the Common Shares on 

the Toronto Stock Exchange as of April 29, 2011 multiplied by the number of Common Shares and DSUs held.
(2) Included in Mr. Chan’s shareholdings are 5,092,753 Common Shares owned by ADS Holdings (BVI) Limited, a 

company owned by three family trusts under which family members and associates of Mr. Chan are beneficiaries.
(3) Member of the Audit Committee.
(4) Member of the Compensation and Nominating Committee.
(5) Member of the Corporate Governance Committee.
(6) Mr. Bowland was appointed to the Board of Directors in 2011 and has a period of four years to meet the minimum 

shareholding requirement (half of which must be acquired within the first two years of serving as a director). See 
“Report on Corporate Governance – Requirement for Share Ownership.”

(7) All of such Common Shares are owned by Forest Operations Limited, a corporation controlled by Mr. Murray.
(8) Mr. West was appointed to the Board of Directors in 2011 and has a period of four years to meet the minimum 

shareholding requirement (half of which must be acquired within the first two years of serving as a director). See 
“Report on Corporate Governance – Requirement for Share Ownership.”

The following provides a brief description of certain biographical information regarding the above-named 
nominees: 

Allen Chan co-founded the Corporation in 1992 and has been the Chairman, Chief Executive 
Officer and a director since 1994. Mr. Chan is responsible for our overall strategic planning and 
management. Mr. Chan is a recognized leader in the field of sustainable development. Prior to co-
founding the Corporation, he worked for 12 years as a management consultant and project manager in 
China. He has also worked for the Hong Kong government in new town development and management 
programs. He spearheaded the Sustainable Development Leadership Program jointly organized by the 
School of Forestry and Environmental Studies at Yale University and the Nanjing Forestry University in 

the PRC. Mr. Chan is a well known writer, under the name of “管仲連”, on culture, history and business 

issues and has published books in Hong Kong and the PRC. He regularly speaks at Hong Kong and 
Chinese universities. He graduated from the Sociology Department at the Hong Kong Baptist College 
(currently the Hong Kong Baptist University) in 1979 and was awarded with an Honorary University 
Fellowship from the Hong Kong Baptist University in 2008. In 2007, Mr. Chan joined the Jiangxi 
Committee of the Tenth Session of the Chinese People’s Political Consultative Conference. Mr. Chan has 
also been appointed as Executive Director of Renmin University of China, also known as the People’s 
University of China, for a three-year term effective from October 2007. In August 2010, Mr. Chan was 
appointed as Chairman and a non-executive director of Greenheart Group Limited.  In December 2010, 
Mr. Chan was appointed as a Vice President of the China National Forestry Industry Federation. 

William Ardell has been a director since January 2010 and Lead Director since June 2010. He was 
President, Chief Executive Officer and a director of Southam Inc. from January 1992 to September 1996. 
Subsequent to his departure from Southam Inc. he has sat on a number of public and private sector boards 
as well as not for profit organizations, serving in varying capacities as Chairman, Senior Director and 
Director and as the Chair and/or member of many board committees. From 2005 to 2006, Mr. Ardell was 
the President and Chief Executive Officer of Spellread Inc., a start-up learning system company. During 
his career, Mr. Ardell has had experience in capital markets, acquisitions and divestures as well as 
strategic planning and implementation.

James Bowland has been a director since 2011. Mr. Bowland was Managing Director, Investment 
and Corporate Banking at BMO Capital Markets, where he advised public companies for 24 years. He has 
extensive experience in mergers and acquisitions and in the equity, debt and corporate banking markets. 
Mr. Bowland currently serves on the board of easyhome Ltd., MEGA Brands Inc. and SMC Man AHL 
Alpha Fund, and a not-for-profit organization. He is a Chartered Accountant and holds the Institute of 
Corporate Directors designation.

James Hyde has been a director since 2004. From January 2007 to November 2008, Mr. Hyde was 
the Executive Vice President and Chief Financial Officer of Resolve Business Outsourcing Income Fund, 
a TSX-listed income trust fund. Mr. Hyde was the Vice President, Finance and Chief Financial Officer of 



31

the TSX-listed company GSW Inc., a manufacturer and distributor of consumer durable products, from 
October 2002 until April 2006 when GSW Inc. was acquired by A.O. Smith Corporation. From April to 
December 2006, Mr. Hyde was a consultant to A.O. Smith Corporation. Before October 2002, Mr. 
Hyde, a Chartered Accountant, was with Ernst & Young LLP for 24 years, including 12 years as a 
Partner. He has obtained the Chartered Director designation from The Directors College.

Edmund Mak has been a director since 1994. Mr. Mak has over 35 years of business and
management experience with several multinational and private corporations in North America and Hong 
Kong in a variety of industries: real estate, computer and high technology equipment, transportation, 
construction, oil and gas, textile and trade in the PRC. Mr. Mak currently manages his own investment 
fund and is an associate broker of Royal Pacific Realty Corporation in Vancouver, Canada. He was an 
associate broker of Re/Max Select Properties from January 1999 to October 2008. Mr. Mak is a graduate 
of the University of Toronto with an M.B.A. degree and the University of Alberta with an M.A. in 
Economics.

Judson Martin is currently the Vice Chairman and has been a director since 2006. Mr. Martin was 
Senior Executive Vice President and Chief Financial Officer of Alliance Atlantis Communications Inc. 
(“Alliance Atlantis”) from March 2003 to June 2005 and was Executive Vice President and Chief 
Financial Officer from May 1999 to November 2002. Mr. Martin was a member of the board of directors 
of Motion Picture Distribution Inc. and an Executive Officer of Movie Distribution Income Fund and 
Movie Distribution Holding Trust, controlled subsidiaries of Alliance Atlantis, since their launch in 
October 2003 until June 2005, and also served as Chief Financial Officer until September 2004. From 
November 2002 until January 2003, Mr. Martin was President and Chief Executive Officer of TGS North 
American REIT. From July 1995 to September 1997, Mr. Martin was Senior Executive Vice-President 
and Chief Financial Officer and a Director of MDC Communications Corporation. From October 1982 to 
July 1995, Mr. Martin was employed by certain subsidiaries of Brascan Corporation, including Trizec 
Corporation Ltd. as Vice President and Treasurer, Brookfield Development Corporation as Executive 
Vice President and Chief Financial Officer and Trilon Securities Corporation as President and Chief 
Executive Officer. Mr. Martin is also Chairman of SWEF Terrawinds Resources Corporation and Chair of 
its Audit Committee. In August 2010, Mr. Martin was appointed President and Chief Executive Officer 
and an executive director of Greenheart Group Limited.  

Simon Murray, CBE has been a director since 1999. Mr. Murray is the Chairman of General 
Enterprise Management Services International Limited, a private equity fund management company.  
Prior to this position, Mr. Murray was the Executive Chairman of Asia Pacific for the Deutsche Bank 
Group.  He is an independent non-executive director of a number of listed companies in Hong Kong 
including Cheung Kong (Holdings) Limited, Orient Overseas (International) Limited, Wing Tai 
Properties Limited, and IRC Limited (appointed on November 16, 2010).  Mr. Murray is also a non-
executive director of Essar Energy Plc (whose shares are listed on the London Stock Exchange) and 
Compagnie Financière Richemont SA (whose shares are listed on SWX Swiss Exchange).  Mr. Murray 
retired as non-executive director of Vodafone Group Plc in July 2010 and resigned as independent non-
executive director of Arnhold Holdings Limited on March 25, 2011 . In August 2010, Mr. Murray was 
appointed a non-executive director of Greenheart Group Limited. 

Peter Wang has been a director since 2007. Mr. Wang also served as Senior Commercial Consultant 
of Zijin Copper, a subsidiary of Zijin Mining Group, a Hong Kong listed company, and China Far East 
International Trading Company, Shanghai, one of PRC’s major state-owned tendering companies. Mr. 
Wang has over 30 years’ experience in Sino-foreign projects and business affairs, predominantly related 
to the petrochemical and mining industries, as well as wood-based panel industries. He was involved in a 
number of pioneering projects when the PRC first opened up its foreign markets in the late 1970s. He was 
a member of the Formulation Committee of Chinese-Foreign Contract, Guangdong Province and was also 
a member of the delegation team travelling with the PRC Premier Wen Jiabao to India in 2005 to execute 
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contracts and projects related to highway and power stations, and to expand Sino-Indian bilateral trade 
and economic cooperative ties.

Garry West has been a director since 2011. Mr. West, a Fellow of the Institute of Chartered 
Accountants of Ontario, was with Ernst & Young LLP for 35 years (25 years as a Partner) where he 
provided audit, accounting and related services to clients in the fields of technology, communications, 
manufacturing and service businesses. During his career with Ernst & Young, he served as Managing 
Partner of three of the firm’s offices. In 2007 and 2008 he served as Interim Chief Financial Officer for 
ATS Automation Tooling Systems Inc., a TSX listed company. Throughout his business career, Mr. West 
has served on boards of not for profit organizations, most notably 12 years on the board of the Royal 
Canadian Golf Association/Golf Canada including chairing the board in 2007. Mr. West also serves as a 
director and Chair of the Audit Committee of Arise Technologies Corporation, a TSX listed company, 
and BSM Technologies Inc., a TSX Venture Exchange listed company.

Board of Directors’ Matrix – Skills and Experience

The Corporate Governance Committee is of the view that each of the above nominees represents an 
appropriate combination of expertise and qualities which are essential to the Board of Directors. The 
following matrix sets out the diverse range of skills and experience of the directors and reflects the 
current strengths of the Board of Directors as a whole:

Skills and Experience
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Industry Knowledge (PRC/Hong Kong)(1)    

Political Knowledge (PRC/Hong Kong)(2)    

Geographic/Cultural Diversity (PRC/Hong 
Kong) (3)

    

Senior Executive(4)   




  

Financial/Accounting/Risk(5)   









Capital Market/M&A(6)   
 

 



North American Public Company/ 
Corporate Governance Knowledge(7)

   
 

 



Other Current Directorships(8)  
 

 



Notes:

(1) Extensive business experience in the PRC and Hong Kong.
(2) Significant knowledge of or experience with the political systems in the PRC and Hong Kong.
(3) Education, languages spoken/read, residency.
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(4) C-Suite experience in a public company.
(5) Financial expertise or knowledge.
(6) Capital market or acquisition experience.
(7) Significant North American public company governance experience.
(8) Director of a major organization (public, private or non-profit).

Appointment of Auditor

Management proposes to nominate Ernst & Young LLP (“E&Y”), which firm has been the auditor of the 
Corporation since its appointment by the Board of Directors on August 12, 2007, as auditor of the 
Corporation to hold office until the next annual meeting of Shareholders. It is intended that the shares 
represented by proxies in favour of management nominees will be voted in favour of the appointment of 
E&Y as auditor of the Corporation and the authorizing of the directors to fix its remuneration.  An 
affirmative vote of a majority of the votes cast at the Meeting is sufficient for the appointment of the 
auditor.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No person or company who is, or at any time during the financial year ended December 31, 2010 was, a 
director or executive officer of the Corporation, a proposed management nominee for election as a 
director of the Corporation, or an associate or affiliate of any such director, executive officer or proposed 
nominee, has any material interest, direct or indirect, by way of beneficial ownership or otherwise, in 
matters to be acted upon at the Meeting other than the election of directors.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available on SEDAR at www.sedar.com and on the 
Corporation’s website at www.sinoforest.com.  Financial information is provided in the Corporation’s 
comparative financial statements and Management’s Discussion and Analysis (“MD&A”) for the year 
ended December 31, 2010.

In addition, copies of the Corporation’s most recent annual information form, together with any document 
incorporated therein by reference, the annual report, the annual financial statements and MD&A and this 
management information circular may be obtained upon request to the Secretary of the Corporation at 90 
Burnhamthorpe Road West, Suite 1208, Mississauga, Ontario, L5B 3C3 or by telephone at 905.281.8889.  
The Corporation may require the payment of a reasonable charge if the request is made by a person who 
is not a shareholder of the Corporation.
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APPROVAL OF BOARD OF DIRECTORS

The contents of this management information circular and the sending of it to each director of the 
Corporation, to the auditor of the Corporation, to the Shareholders and to the appropriate governmental 
agencies, have been approved by the directors of the Corporation.

Dated: May 2, 2011.

“Allen Chan”

Allen Chan
Chairman and Chief Executive Officer



SCHEDULE “A”

SINO-FOREST CORPORATION

(the “Corporation”)

DIRECTORS’ MANDATE

Directors’ Responsibilities

The Directors are responsible for the stewardship of the Corporation.  To discharge this obligation, the 
Directors, directly and through the applicable committees of the Board of Directors, should assume 
responsibility in the following areas:

Strategic Planning Process

 Provide input to management on emerging trends and issues.
 Adopt, review and approve, if appropriate, management’s strategic plans on an annual basis.
 Review and approve the Corporation’s financial objectives, plans and actions, including significant 

capital allocations and expenditures.

Monitoring Tactical Progress

 Monitor corporate performance against the strategic and business plans, including assessing 
operating results to evaluate whether the business is being properly managed.

Risk Assessment

 Identify the principal risks of the Corporation’s businesses and ensure that appropriate systems are in 
place to manage these risks.

Senior Level Staffing

 Select, monitor and evaluate the Chief Executive Officer and other senior executives, and ensure the 
adoption of a management succession plan.

 Approve a position description for the Chief Executive Officer including limits to management’s 
responsibilities and corporate objectives which the Chief Executive Officer is responsible for 
meeting, all upon recommendation from the Corporate Governance Committee and the 
Compensation and Nominating Committee.

 Satisfy itself as to the integrity of the Chief Executive Officer and other executive officers.
 Satisfy itself that the Chief Executive Officer and other executive officers create, maintain and foster 

a culture of integrity throughout the Corporation.
 Engage in succession planning including appointing, training and monitoring senior management.

Integrity

 Ensure the integrity of the Corporation’s internal control and management information systems.
 Ensure ethical behaviour and compliance with laws and regulations, audit and accounting principles, 

and the Corporation’s own governing documents.
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 Satisfy itself as to the integrity of the CEO and other executive officers and that the CEO and other 
executive officers create a culture of integrity throughout the organization.

 Monitor compliance with the Code of Ethics of the Corporation.

Material Transactions

 Review and approve material transactions not in the ordinary course of business.

Monitoring Directors’ Effectiveness 

 Assess their own effectiveness in fulfilling the above and Directors’ responsibilities, including 
monitoring the effectiveness of individual Directors.

Disclosure Policy and Code of Business Conduct

 Adopt, monitor and periodically review the effectiveness of a corporate disclosure policy and a code 
of business conduct.

 Make determinations with respect to waiving compliance with the code of business conduct by 
Directors and executive officers.

 The Board may delegate responsibility for making determinations with respect to waiving 
compliance with the code of business conduct to a committee of the Board.

Feedback from Shareholders

 Develop measures for the receipt, by Directors, of feedback from security holders.

Expectations of Directors

 Directors are expected to attend all meetings.
 The specific dates of Board meetings to approve interim and annual financial results shall be 

scheduled at the commencement of each fiscal year.
 Additional meetings of the Board shall be called on an as-required basis.
 Directors are expected to review materials to be presented at Board meetings prior to such meetings.  

Such materials are to be circulated with sufficient advanced notice to allow Board members 
adequate review time.  However, for unscheduled meetings, shorter notice may be necessary.

Corporate Governance

 Develop the Corporation’s approach to corporate governance, including developing a set of 
corporate governance principles and guidelines that are specifically applicable to the Corporation.

 The Board may delegate this responsibility to a committee of the directors, which committee shall 
have a majority of “Independent” directors (as such term is defined in National Policy 58-201 –
Corporate Governance Guidelines) and the remaining members of which, if any, shall be “non-
management” directors.

Other

 Perform such other functions as prescribed by law or assigned to the Directors in the Corporation’s 
constating documents, policies and guidelines.








