$INO-FOREST CORPORATION

Notice of Annual and Special Mesting of Shareholders
June 28, 1990

Notice is hereby given that an Annusl end Spacisl Mesting of the sharehoiders of Sino-Forest
cmmqm-cmm'lﬂnmmﬁmn.mmmmmmnm
Street Emt, Toronto, Ontario, Cenada on Wadnesdey, June 26, 1998 st 4:00 o'clock in the sfternoon
{Yoronto time) for the following purposes:

la) to receive the snnusl report which contsing the consolidarad financial statements for the
yoar ended Decambar 31, 1895 snd the suditors’ report thereon:

L[] to slact directon;

i 0 SppoiTt Buditors for the smsuing yesr and to uthoriee the directors to fix thalr
TEMUNSIRtion;

d} to consider and, if thought fit, to pass & resciution suthorizing and approving sn amandment
to the Stock Option Plan of the Corporation to incresss the number of Cless A Subordingts-
Voting Shares ressrved for issusnce thersunder; and

s} transecting such other business as may property come befors the masting or any
adjournment therset.

Shershoiders who are unabie to attend the meeting in person are requestad 1o complets, dete and
sign the enclosed form of proxy snd return it, in the srvelope provided. To be sifective, proxiss muat be
recelved not ises then 48 hours preceding the time of the mesting by The R-M Trust Compeny, 393
University Avenus, 5th Fioor, Toromo, Ontario, M5G 2W9.

DATED the 14th day of May, 1996.




ALMEFTA SECURTTIIE

COMMIBRON
SING-FOREST CORPORATION FILE NO M

. FROXY DOC. TYPRTE.

SOLICITED BY THE MANAGEMENT OF THE cnnrmnnu““ .5 01
for the 1998 Annusl and Special Mesting of SharsholBi." TWT CORRESPIT]
CAIGHY FOASRED :
The undersigned sharsholder of Sno-Forest Corporation hereby appots M T.
ham, John Thompson or instead of enher of them
power of substitution to attend, vote and athensise act larth-umlul-rudﬂm.tnnuﬂmd Special

Meeting of sharsholders of the Corporation 1o be held on June 26, 1996 and 8t any adjournmaent thereol sz
follows

fa vOTE FOR

WITHHOLD FROM YVOTING FOR

{or, ¥ not speciteed, VOTE FORI lhmormmnmmu directors ksted o the
infgrmaton Circular;

or

[JL]

bl VOTE FOR

WITHHOLD FROM VOTING FOR )

e, it not specitied, VOTE FORI the lppﬂﬂtrrl-l‘lt ot Emst & Young. Chartered Accouniants, 83
audtors of the Corporation;

of

it VOTE FOR :‘: or
VOTE AGAINST

lor, i not specitied, VOTE FORI the resolution approving the amendment 1o the Stock Option Plan
of the Corporation;

L]

ang m thed decretion 1o vole on amendments of varations 1o matter identifed in the notice of meeting or
such other matters as may propetly come before the meating including any adjoumment thereof.

The undersigned hereby revokes any ploxy previously green n respect of the meeting.

Each sharsholde: has the right 10 appoint a parson (who naed not be a sharsholder ol the

l:n-willmlmh-uunm-pnwmmm'nmﬂﬂmmmwhwnhm

Such right May be exercmed by mnserting the name of the person 1o be appomted in the space provided, o

by completng another proper formm of proxy and, o either case, sending the form 1o the Secretary of the

{.orporation 16 be received by 5:00 p.m. (Toronto timel on the st busness day preceding the mesting or
arvy adpurrenen therea! or 10 the Secretary of the Corporation or the Chairman at the mesting.

DATED the .. day of . 1896

B e

(Signature of Shargholder)

A gt @ prlony b deeaed B0 G thar ety o vl maeled Iy the Corpesrastee A oy gt b sastuled By The m'ﬂ' ey
r e aflosvy gulbesed o gy |
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SINO-FOREST CORPORATION -

INFORMATION CIRCULAR GOC Tikers®
Solcitation of Proxies MAT 3§ 6
Rt U ponaese

This infarmation Circular is fumished in connection with the solictatiom iy
Forest Corporstion (tha “Corporation”| of proxies to be used atl the meliting ‘of
Corporation referred to in the accompanyng notice of meetng 1o be heid at Btine
purposes set forth m such notice of meeting. It is expected that the sokcaatda Wil e prmanty by mad. but
proxies may also bie solicned personally by regular empiloyees of the Corporation at nomenal cost. The cost
of solicitation by management will be borme by the Corporation

Appomimant and Revocation of Proxies

The persons named in the enclosed form of proxy are directors of the Corporation. A sharsholter
desiring 10 3pPoint some othaes parson 10 attand and act for him at the mesting may do 10 ether by nserting
such person’s name in the blank space provided n the lorm of proxy of by completing another progar formn
ol proxy and, in either case, sendng 1 to the Secretary of the Corporation before the mesting or dsliverng
it to the Chaiman of the meeting. A person apponted as a proxyholder need not be a sharsholder of the
Corporation

A shateholder who has given a proxy may revoke 2 by nstrument n witing executed by the
shareholder or by his attormey authorized in wrding or, if the sharenolder is a corparation. under As corporite
seal or by an otficer or attormney thereo! duly suthornzed, and deposiied erther af the regstered office of the
Corporation ai any time up 10 and including the last business day preceding the day of the meeting. or any
adjournment thereof, at which the ploxy s 1o be used, or with the Chairman of the meeting on the day of
the meeting or any adjournment thereo!, of in any other manner permrtted by law

Exwrcise of Discration by Pranies

Shares represented by properly executed proxies n favou® of the persons designated n the prnted
partion of the enclosed Torm of proxy will be voted or withheld from woting i accordance with your
nstructions contaned theren and, in the absence of instructions, will be voted in tavour of the matters set
out harsn.

The enclosed proxy confers discretionary authonty upon the persons named therein with respect 1o
amendments or vanations 1o matiers wentified in the notice of meeting ar other matters which may propesty
come before the mestmg At the time of prving this information Circular, the managament of the
Corpofation knows of no such amendments, variations or other matters 10 come before thes meeting, It
matters which are not known at the date hereol should properly come before the meeting, the form of proxy
will be voted on such matters in accordance with the best pudgment of the person votng it

VOTING SHARES AND PRINCIFAL SHAREHOLDERS
Yoting Shares
As at May 1. 1996, the Corporation had 3%, 500,000 Ciass A Subordnate-Volmg Shares and

6,000,000 Class B Multiple-Voting Shares issued and outstandng. The Class A Subordinate-Votng Shares
catty one vote per share and the Class B Muhiple-Voting Shares carry five voles per 8iare

Any halder of Class A Subordnate Votng Shares and Class B Multiple-Votng Shares regsstered on
the books of the Corporation at the close of business on May 14, 1996 will be entitied 1o vote the shares
registered in his name in person of by prosy. unless such shares are transterred after such date and the nmew
owner establishes that he owns such shates and requests, not latee than 48 hours pnos to the meeting, the
Secretary of the Corporation or The R-M Trust Company to include his name n the kst of shareholders
entitled 10 vole 3t the mesting, i which case the new owner shall be entitied 1o vole such shares at the
meeting




Take-over Bid Protection

The holders 0f the Class A Subordinate-Volting Shares are provided with certain rights relating to
take-over bids.

The Articles of the Corporation and an agreemay the "Coattail Agresment™) sntered into among
the Corporation, The R-M Trust Company and holders of the Class B Multiple-Votng Shares provide that if
a benehcial owner of Class B MuRiple-Voting Shares transfers any of such shares 1o a purchaser who has
made an offer for all the outstanding Class B Multiple-Yoting Shares and wha has not made an identical offer
tfor all or substantially all of the Class A Subordinate-Voting Shares or transfers Class B Multiple-Voting
Shares to a purchaser whe is not otherwise a permittad transferse under the Coattail Agresment, then afl
of the Class B Multiple-Vating Shares zo transferred shall, after notice 5 sent by the Trustee 10 the holders
thergo!, automatically be convented into Class A Subordinate-Voting Shares. There are no restrictions on
the abilty of the beneficial holder of Class B Multiple-Voting Shares to convert any of the Class B MuRiple-
Voting Shares into Class A Subordinate-Voting Shares or, subject to complisnce with applicable securities
laws, 10 subsequently transfer such Class A Subordmate-Voting Shares to thind parties. A permitted
transteraeincludes a person who at the tima of transter hokds Class B Multiple-Vaotng Shares or & corporation
which & wholly-owned, directly or indirectly, by a person who at the time of the transfer hokis Class B
Multiple-Veting Shares,

The Articles of the Corporation and the Coattail Agreemnent contain a definition of an offer giving riae
to the conversion nght, provide certan procedures to be folowed n order to eftect the conversion and
provide that, upon any such offer, the Corporation or the transfer agent shall communicate n writing to the
holders of Class A Subordinate-Voting Shares the full details as to the offer and the mode of exercias of the
cofnversion nght,

Principal Sharsholdars
To the knowledge of the directors and senior olficers of the Corporation, no person of Corparation

benelicialy owns or exercises control or direclion over sacurities cafrying more than 10% of the voting nghts
attached to the cutstandng securities of the Corporation except as indicated below:

Numnber of Shares QOwned Parcantags of
Name of Sharehoider ———Benaficipity or Controlled _~~ _Voting Bights
Class A Shatw Chass B Shares
ADS Holdings 1BV Limited {(“ADS")" 5,915,000 shs s 9.03%
Matural Fosest Limed (“NFL"FY 5.915.000 shs 2,250,000 shs 26.21%
Forest Investment Partness. Lid. (TFIPT)PY 2. 777010 shs 3,750,000 sha 32.86%

ti ADS moowned Dy theee Tamely RSl s whded vwheh femay membecs snd associstes of My, Alen T Y. Chan enad M Lesis Chan s
b icoaves.  Gee "Elecinon of Dueciors®

128 WFEL v conbicbed by M Kae L8 Poon, See “Fecteon of Dwscton”.
(A TP s comroded By Me Leskbs Chan, & ssnece oifcer of Sena- Wood Parnens. cemiied. § whoBy-cwied subssliary of the Conpor st

ELECTION OF DIRECTORS

The persons named in the enclosed form of praxy ntend 1o vote tor the slection as dirsctors of the
five nomiens whose names are set forth beiow. The mansgement does not contemplats that any of the
nominees will be unabie ta serve as a directar, but.  that should occur for any reason prior 1o the Mesting.
prasies in lavous of the persons named »n the pranted portion of the enclosed fomn of proxy will be voted for
other nominees & their discretion uniess shares are 10 ba withheld from voling in the slection of the
diesctors  Each director siectied will hold office until the next annuai mesting or until his succeaor & duly
elicted o appomted, uniess his otlice & sarer vacated.




The tollowing table sets out the name of sach person propased to be nommated for election as a
. director, alf other major positions and offices with the Corporation now hald by him, i any, his present
prncipal occupation or employment, the perod or panods of sarvice as a director of the Corporation and the
approximate number of Class A Subordinate-Voting Shares beneticially owned by him, or over which control

or direction 15 exercised by him:

MName and Principal Director Number of Shares

Qccupation Since Qwned Baneficially or Controled
Cigss A Shares  Clgas B Shares

ALLEN T. ¥ CHAN' 1854 5,915,000 sha¥ il
Chasman ardgd Cheaf Fuscutnee
Officer of the Corporaton

£AL KT POON 1994 5,916,000 ghat* 2.250,000 s
Pravudent of the Corporstean

JOHN THOMESON " 1e54 523,102 sns il
A& prncgpel 6f Gomdzk, Thompeon
& LAt » marchant barking group

EDMLUIND MAK 1894 b ]
Feai eataie marketnyg .

JAMES FRANCIS O DOMNMELL' i 1T BO.000 ridl
Presgent of O Donred Captal Corp
and Chasrrman of O Donredl
Manmgamaent (fund mansge |

1 Membeds of sl committes

W2l These shafes arp benelcialy ownes by ADS  Ses “Prarcwpel Shareholdern”.
i3 Thewe shares are Denebically owoed by NFL  Sae “Princgpal Srosraboiders®

A Vating Trust Agreement dated January 15, 1996 was entered into among ADS. NFL. FIP and
Deutsche Bank AG, Hong Kong Branch ("DB") in connection with a US$3,000,000 convertibie loan (the
“Loan”) made by DB to a wholly-owned subsitiary of the Corporation. Pursuant to this agreement, ADS,
NFL and FIP agreed to vote any Class A Subordinate-Voting Shares and Class B Mukiple-Voting Shares
ovined by them for the election 1o the board of directors ol the Corporation a person desigriated by DB untit
the day the Loan is repaid  In the event that the full amount of the Loan iz converted witc Class A
Subordnate-Voting Shares, this obligation will continue unti the earler of Decemnber 31 in the second vear
atter the year i which the final amount of the Loan is 5o convaried and the date DB ceases to hoid any
shares acquired purscant to the conversion of the Loan DB has advised the Corporation that t does not
wish 10 appoint @ nominee (0 the board of directors of the Corporation at this Meeting.

APPOINTMENT OF AUDITORS

The auditors of the Corporation are Messrs. Emst & Young. Chartered Accountants, Torono.

The persons named in the enclosed form of proxy intend to vole for the sppointment of Messrs.
Emst & Young as suditors of the Corporation 1o hold office until the next annual meeting of sharehoiders at
A remuneration 1o be determined by the diectors of the Corporation.
EXECUTIVE COMPENSATION AND RELATED PARTY MATTERS
Swmer ory Compensation Table

The tollowing table sets 1orth slormation concemung the compensation sarmed during the tinancisl
vears ended December 31, 1995 and 1894 by the Corporation's Chief Exscutive Ofticer:




Summary Compensation Table

Arus Totrtgen e Lavg Torrn Carmpaprplisey
i L]
Nane and Prncel R —

Fusrmian vev Sulery Ririam Compantation | Becurmes Uner

1" i is Dptises Granted
T
hmr: T 7 Chan TS| USe8d 000 ol i ot
Croasrrars arsd Dhent 1waa il i il i

Edigpwtewa (It ma
—

Compensation of Directors

Durmng the tinancal year ended December 31, 1995 _no cash compansaton was pand 1o the trectors
af the Corporation.

Aeiated Party Transactions

Dunng 1935, a total of US%23.000 was pard 1o two companves assocated with John Thompson,
a dwector and officer of the Corporation, with respact 1o Tees samed @ COANBCHON wilth The DrvateE
placement of shares of the Corporation

Also, durmg 1995, a company assoCated with John Thompson provsded mvestor reatons ssd
related consulting services 10 the Cosrporation at a cost of USS$44 000 1o rhe Conporation.

AD Sinensis & Azsociates Limited {“Snensis ™ | provides Sno-Wood Partners. Leneted " Sevo-Wood™ |
a wholly -ovwned subsidary of the Corporstion, with affice facdities . Hong Kong and Cerfam corporate
services, Durng the financial year ended December 31, 1995, approssmately USS487 000 was paed 1o
Snensis for these services. Mr. Allen T Y. Chan, a deector and officer of the Corporation, and Mz Leshe
Chan, a director and otficer of Sno-Weood, are deectors of Smenses

AMENDWENT TD STOCK OFTION FLAN

The Board of Drectors of the Corporation appicwed & stock ophon plan ithe “Stock Opoae Fan ™)
on March 27, 1894 The Stock Option Plan permits the awarding of options 1o purchase Chass &
Subgrdnate-Voltng Shares of the Corporaton

Under the Stock Option Plan, employess and nsiders of the Corporaton of 15 Substares oF Sy
other person of company engaged to provale ongomg managernent of consullasg sernoes for the Corpooste:
ar for any entity controfied by the Corporation may be granted options 1o soguere Disss A Subordwiste- Vatng
Shares of the Corporation at a phce which = squal to the closng market price of Cless A Subordrate Voleg
Shares on the day pnor 1o the date of grant of the ophon of # there & no redeg of the Thss A Subopidrate-
Yoty Shares on the date of the grant then a wegihted aversge tradeyg proe for the fee days pode 1o e
date of the grant. Under the Stock Ophon Plan. optxens granted 1o employees of the Comastae: ol e
cancelled upon the termmation of the garticpant's employment for Cause of upon the resagratas of e
participant . In the event of the death of & participant, all optons heid by Such petcpend will be canceled
12 modiths atter the pIMCipant's death. in the event That & Daricpent s ermpioyenent & Derrenates by The
Corporation by reason of the participant's disabdiry . retirernent or aarly retaevent. 8 optong held by suoh
partipant will be cancelled three months alter termmungton of e parTICHENt § ey

Under the terms ol the Stock Option Plan. e maserrrs nunbes of Class A Subordinate- Votieg
Shaies which may be ssusd under SpLCeNS granted pursuant to the Stock Ot Pl s 3. 200 000 provioes
that

i the nomber 0F shares reserved For SIuance pursuant 10 the Dptersl meusd ad SulEhBelE) wmiler
the Stock Opton Plan, Together wah optons SSued snd culsiEsdng onde Ay 150w pegioyes

&




related plan of the Corporation or options for services granted by the Corporation to insiders of the
. Corporation, shall not exceed 10% of the issusd and outstanding Class A Subordinate-Voting Shares
and Class B Multiple-Vating Shares;

1] the number of shares which may be issued, within any one-year period, pursuant to the oplions
issued and outstanding under the Stock Option Plan. together with those shares which may be
issued and outstanding under any other employee-related plan of the Corporation or options for
services granted by the Corporation to nsiders of the Corporation, shall not excesd 10% of the
issued and outstanding Class A Subordinate-Voting Shares and Class B Multiple-Voting Shares:

| the number of shares which may be issued, within any one-year pariod, pursuant to the options
issued and outstanding under the Stock Option Plan, together with those shares which may be
issued under any other smployee-related plan of the Corporation or options tor services granted by
the Cotporalion to any one nsider, shall not excead 5% of the ssued ang outstending Class A
Subordnate-Voting Shares and Class B Multiple-Voting Sharas; and

1efl the number ot shares reserved for issuance pursuant 1o options issued and o tstanding onder the
Stock Option Plan granted by the Corporation {6 any one person shall not exue. 1 5% of the issued
and outstandng Class A Subordinate-Voing Shares and Class B Multiple-Voting Shares.

The Steck Option Plan also allows the Corporation 10 maka loans or provide guarantees for loans by
financial insttulions to assist participants 1o purchase shares upon the exercise of the options o granted
Of 10 assis the participants 1o pay any income tax axigible upon the exercise of the options. Any such loans
granted by the Corporation or any subsidiary shall be full recourse to the participants and secured by the
shares purchased with the proceeds of the loan, and shall be at such rates of interest, it any, and on such
other terms as may be determined by the Corporation.

At the Meeting, shareholders will be asked to consider and, if thought !it, pass a resolution approving
an amendment to the Stock Opticn Plan to increase the aggregate number of Class A Subordnate-Voting
Shares that may be issued or reserved for issuance under the Plan from 3,200,000 shares 1o 4,200,000
shares. A copy of the reschiion is attached hereta as Schedule A. The Corporation has granted options
to purchase 2,350,000Class A Subordinate-Voting Shares pursuant to the Stock Option Plan. Marnagement
5 of the opinion that the proposed amendment would be beneficial 1o the Corparation as it would provide
the: Cotporabion with greater flexibility to grant additional options pursuant to the Stock Option Plan and will
aszist the Corporation i its eflornts 1o continue 1o attract qualified senior management, directors and othes
employees. A majorty of the votes cast m tavour of the resciution is required for ts approval,

CORPORATE GOVERNANCE

The Board of Duwectors s compnsed ol live directors, the majority of whom {Messrs. John
Thompson, Edmund Mak and James O'Donnelll are outside dire  ars, unrelated 10 management of the
Corporation Mr. Allen T. Y. Chan, Chawman and Chief Executive Otficer of the Corporation, and M. Kai
Kit Poon, Preswdent of the Corporation, represent both the management and the principal sharshokders of the
forporation  In their capacity as senwr officers they report to the Board of Directors.

The Corporation’s operating subsidary, and all of ds management, are located m Hong Kong and its
Hpeations are in vanous provinces of China.  Becasuse of the distance and time difference, most of the
Corporation’s Board of Drectors meetings are held by telephone with Mr. Chan visiting Canada quarierty and
Mr Thompson traveltng to Hong Kong on a similar schedule

The prmary objective of the Corporation is 1o enhance shareholJer value through the profuable and
ethent conduct of the busness of the Corporation,

The Board of Dwectors & responsible to the shareholders for the propes management of the
Corporation and meetings of the board are held as required to set and monitor the cOrporate strategy, review
operations. fepors 1o shareholders and medu relsases  All fundamental decisions relsting to the
management of the Lorporation are made by the Board of Directors. Decisions relating to carrying out the




aperations of the Corporation are delegeted by the Board of Diectons to mansgenent. The Bosrd of
Directors expects mansgemant to actively pursus the Corporstion’s objctives smd report regulery 10 it

The Board of Directors has an sudit commites consisting of Messrs. Chan. Thomgson and
O'Donnedl. A majority of 'ts mambars are outlsite dirsctons. The sudit commttes cversess the Corporstion’s
tmancial reporting process and intemal controis, and consults with managiment and the Corporston’s
auditors on matters relating 1o the snnusl audit of the Corporition. it reviews and reports to the Board of
Directors on mtermnal controls, publshed financal statements and accounting prncipies and sudtng
procedures applied by the Corporation,

The Corporation does not have & nominalmg commaise. When a new director is to be slected or
apponted, the Chairmaen is axpacted to consult with fellow dwectors and managemeant for suggestions srad,
n considerng appontments, the Board of Directors i expectad 1o take Nl account the obeectives of the
Corporation and the then cumant composttion of the Board of Diectors.

In the normmal cource,. sharshoiders queriss and comenents should be rectad to Mr Chan or to e,
Thompson.

General

The management of the Corporation knows of no matter 10 come befors the mesting other thanh the
matters referred to in the notice of mesting.  The comtents and the sending of this informstion Circular have
besn approved by the Board of Directors of the Corporation”

Toronta, Ontano
May. 14, 1996




. SCHEDULE "A"
Amendment to Stock Option Man

RESOLVED THAT:

1. the proposed smendment to the Stock Option Plan ithe "Man”| of the Corporstion to
increase tha maximum number of Ciats A Subordinate-Voting Shares of tha Corporation thet
may be issued of reserved for imsuance thersunder from 3,200,000 sherss to 4,200,000
shares iz hareby au~wired and spproved; and

2. any ona of the directors or officers of the Corporation is harsby suthorized to execute and
deliver aff such documaents and 1o do all such things 8e, in the opinion of the dirsctor or
officer, may be necessary of desirable 1o Qv #ffect 10 thia resclstion.




