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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

AFFIDAVIT OF REBECCA L. WISE
(SWORN APRIL 23,2012)

I, Rebecca L. Wise, of the City of Toronto in the Province of Ontario, MAKE OATH

AND SAY:

1. I am an associate with the law firm of Torys LLP, lawyers for the Defendants, Credit
Suisse Securities (Canada) Inc., Credit Suisse Securities (USA) LLC, TD Securities Inc., Dundee
Securities Corporation, RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets
Inc., Merrill Lynch Canada Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated (successor
by merger to Banc of America Securities LLC), Canaccord Financial Ltd., and Maison
Placements Canada Inc. (the “Underwriters”) in The Trustees of the Labourers’ Pension Fund of
Central and Eastern Canada et al. v. Sino-Forest Corporation et al., CV-11-431153-00CP, (the
“Sino-Forest Class Action”), and, as such, have knowledge of the matters contained in this

affidavit.

The Sino-Forest Class Action

2. The Plaintiffs in the Sino-Forest Class Action claim damages against various parties in
connection with alleged misrepresentations made by Sino-Forest Corporation (“Sino-Forest™)
between 2006-2011.

3. The claims asserted by the Plaintiffs involve, in part, alleged misrepresentations made by
Sino-Forest in its equity and note offerings in the primary market through prospectuses and

offering memoranda.
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4. In particular, the following prospectuses for three equity offerings are in issue in the
Sino-Forest Class Action: Sino-Forest’s Short Form Prospectuses, dated June 5, 2007, June 1,
2009, and December 10, 2009. The Plaintiffs claim general damages in respect of the June 2007
offering in the amount of $175,835,000. The Plaintiffs claim general damages in respect of the
June 2009 offering in the amount of $330,000,000. Lastly, the Plaintiffs claim general damages
in respect of the December 2009 offering in the amount of $319,200,000.

5. In addition, the following offering and exchange offer memoranda for four note offerings
are in issue in the Sino-Forest Class Action: Sino-Forest’s Offering and Exchange Offer
Memoranda, dated July 17, 2008, June 24, 2009, December 10, 2009 and October 14, 2010. The
Plaintiffs claim general damages in the amount of US$345,000,000 in respect of the July 17,
2008 offering. The Plaintiffs claim general damages in the amount of US$400,000,000 in
respect of the June 24, 2009 offering. The Plaintiffs claim general damages in the amount of
US$460,000,000 in respect of the December 10, 2009 offering. Finally, the Plaintiffs claim
general damages in the amount of US$600,000,000 in respect of the October 14, 2010 offering.

6. The alleged misrepresentations made by Sino-Forest in connection with these seven
offerings in the primary market form the basis upon which general and other damages are

claimed by the Plaintiffs against the Underwriters.

7. Not all of the Underwriters participated in each of the equity and note offerings at issue in
the Sino-Forest Class Action. The Plaintiffs have therefore set out in their statement of claim

against which Underwriters they claim damages for each offering.

Indemnifications Provided to the Underwriters Under Agreements Related to the Offerings
in Issue

8. In connection with the three equity offerings described in paragraph 4 above, certain
Underwriters have entered into related agreements with Sino-Forest and certain of its.
subsidiaries. In connection with the four note offerings described in paragraph 5 above, certain
Underwriters (defined in the relevant agreements as either Initial Purchasers or Dealer Manager
and Solicitation Agent) have entered into related agreements with Sino-Forest, as well as with
certain of its subsidiaries, affiliates and/or related companies (the “Sino-Forest Subsidiary

Companies™). These related agreements are as follows:
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(a) the Underwriting Agreement, dated May 28, 2007, in connection with the June
2007 equity offering, a copy of which is attached as Exhibit “A” hereto;

(b) the Purchase Agreement, dated July 17, 2008, in connection with the July 2008
note offering, a copy of which is attached as Exhibit “B” hereto;

(©) the Underwriting Agreement, dated May 22, 2009, in connection with the June
2009 equity offering, a copy of which is attached as Exhibit “C” hereto;

(d)  the Dealer Manager and Solicitation Agent Agreements, both dated June 24,
2009, in connection with June/July 2009 exchange note offering, copies of which

are attached together as Exhibit “D” héreto;

(e) the Purchase Agreement, dated December 10, 2009, in connection with the
December 2009 note offering, a copy of which is attached as Exhibit “E” hereto;

§3) the Underwriting Agreement, dated December 10, 2009, in connection with the
December 2009 equity offering, a copy of which is attached as Exhibit “F” hereto;

and

(& the Purchase Agreement, dated Qctober 14, 2010, in connection with the October
2010 note offering, a copy of which is attached as Exhibit “G” hereto.

9. I refer below to the agreements described in subparagraphs 8(a)-(g) above as the “Related

Agreements”.

10.  The Related Agreements among Sino-Forest, the Sino-Forest Subsidiary Companies and
the Underwriters contain provisions in which Sino Forest (and, in the cases of the Related
Agreements for the four note offerings, except for the Solicitation Agent Agreement, also the
Sino-Forest Subsidiary Companies) have agreed to indemnify and hold harmless the
Underwriters (the “Indemnities”) in connection with an array of matters that could arise from the

seven offerings described in paragraphs 4 and 5 above.

11. Schedule “1” to my affidavit lists in chart format the offerings, the relevant
indemnity/contribution provisions in the Related Agreements, the specific Sino-Forest

Subsidiary Companies, if any, in addition to Sino-Forest, that are parties to indemnity provisions
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in each of the Related Agreements and the Underwriters that are parties to each of the Related

Agreements.

12.  In particular, Sino-Forest and the Sino-Forest Subsidiary Companies have jointly and
severally agreed to indemnify and hold harmless the Underwriters that are parties to the
following Related Agreements: the Purchase Agreements, dated July 17, 2008, December 10,
2009 and October 14, 2010, and the Dealer Manager Agreement, dated June 24, 2009, in

connection with an array of matters that could arise from the four note offerings.

Stay of Proceedings

13. On March 30, 2012, Sino-Forest sought and obtained from the Ontario Superior Court of
Justice an Initial Order (the “Initial Order™) under the Comparnies’ Creditors Arrangement Act
{(the “CCAA™), which granted a stay of proceedings in respect of Sino-Forest (the “Stay of
Proceedings™) and other relief under the CCAA.

14.  The Stay of Proceedings extends to, infer alia, Sino-Forest, as well as its directors and

officers (the “D&O0s™), who are also defendants in the Sino-Forest Class Action,

15. Subsequent to the Initial Order, Bennett Jones LLP, counsel for Sino-Forest and some of
the individual defendants in the Sino-Forest Class Action wrote a letter (the “Bennett Jones
Letter”) to the Honourable Mr. Justice Paul M. Perell, the presiding judge in the Sino-Forest
Class Action stating, infer alia, that, as a result of the Stay of Proceedings, Sino and all of the
individual defendants do not intend to participate in the Sino-Forest Class Action. A copy of the
Bennett Jones Letter is attached as Exhibit “H” hereto.

16. Further to the Bennett Jones Letter, Osler, Hoskin & Harcourt LLP, counsel for certain
current and former directors of Sino-Forest in the Sino-Forest Class Action, namely Mr. William
E. Ardell, Mr. James P. Bowland, Mr. James M.E. Hyde and Mr. Garry J. West (collectively, the
“Directors™), wrote a letter (the “Osler Letter”) to the Honourable Mr. Justice Paul M. Perell
stating, inter alia, that, as a result of the Stay of Proceedings, the Directors do not intend to
participate in the Sino-Forest Class Action. A copy of the Osler Letter is attached as Exhibit “I”

hereto.
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17. Also further to the Bennett Jones Letter, Miller Thomson LLP, counsel for Mr. Allen
Chan, the former CEO of Sino-Forest, wrote a letter (the “Miller Thomson Letter”) to the
Honourable Mr. Justice Paul M. Perell stating, inter alia, that, as a result of the Stay of
Proceedings, Mr. Chan does not intend to participate in the Sino-Forest Class Action. A copy of
the Miller Thomson Letter is attached as Exhibit “I” hereto.

18.  If the Stay of Proceedings continues and is not extended to the Underwriters and the
Sino-Forest Class Action proceeds, then (absent any further order) it appears that the effect of the

Initial Order may be as follows:

(a) Sino-Forest and the D&Os will have no obligation to make production of

documents;
(b)  Sino-Forest and the D&Os will not be examined for discovery;

() Sino-Forest and the D&Os will not attend any pre-trial and will therefore not

participate in any court or private mediation associated with the pre-trial; and
(d)  Sino-Forest and the D&Os will not give evidence at trial.

19. It is likely that the principal, though not the only, defences available to a defendant in a
matter such as the Sino-Forest Class Action include demonstrating: (i) there were no
misrepresentations of the kind alleged; and (ii) the defendant is not liable for any
misrepresentations because it was duly diligent. Requiring the remaining defendants to develop
either of these defences in a case where the public company and its directors and senior
managers are absent (in the manner described in paragraph 18 above) will, based on the
assumptions that the company and its directors and senior managers have evidence that bears
upon these defences and would be expected to be the primary parties addressing the accuracy of
disclosure, prejudice such remaining defendants (including the Underwriters) due to (without any
further order): (a) the absence of relevant evidence with which to assess and prove defences; and

(b) the absence of ongoing indemnification from Sino-Forest.

36184-2001 13565702.5




SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario
this 23rd day of April, 2012

Comihissdtfer for Taking Affidavits

" Rebecca L. Wise
{or as may be)

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary
Public for the Province of Ontario
My Gorfimission is unlimited as to time.
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SCHEDULE “1”

Summary of Indemnities Provided by Sino-Forest Corporation and the Sino Subsidiary
Companies in the Note Offerings in Issue in the Sino-Forest Class Action

: SV0VE RAVRITIES 0 1808~ || [RALRIIIES RO 11805,
S@;"ﬁf @7\"/(@ OF | [INDEINIFTY IN T30 RELATED RELATED

@ | mEERELamED AGRETEATENTS ACREBNTENTS
| DOLLARS | ACREEIIENTS |

July 17, 2008 Sections 7 and 8, Sino-Forest Corporation Merrill, Lynch, Pierce,
Purchase Agreement Sino-Panel Holdings Limited Fenner & Smith
$345,000,000 dated July 17, 2008 Sino-Panel (Asia) Inc. Incorporated
Sino-Panel (Gaoyao) Ltd. (“MLPFS”)
SFR (China) Inc.
Sino-Wood Partners, Ltd. Credit Suisse Securities
Sino-Forest Resources Inc. (USA)LLC

Suri-Wood Inc.
Sino-Plantation Limited
Sino-Wood (Guangxi) Limited
Sino-Wood (Jiangxi) Limited
Sino-Wood (Guangdong) Limited
Sino-Global Holdings Inc.
Sino-Pane! (North East China) Limited
Sinowin Investments Limited
Sino-Panel [Hunan] Limited
Sino-Panel [Xiangxi] Limited
Sino-Panel Bio-Science Limited
Sino-Panel (Guangzhou) Limited
Sino-Panel [Suzhou] Limited
Sino-Panel (Yunnan) Limited
Sino-Pane! (Guangxi) Limited
Sinc-Panel (Guizhou) Limited
Sino-Panel (Qinzhon) Limited
Sino-Panel (Shaoyang) Limited
Sino-Panel (Yongzhou) Limited
Sino-Panel (Fujian) Limited

June 24, 2009 Section 12, Dealer Sino-Forest Corporation Credit Suisse Securities
Manager Agreement, Sino-Panel Holdings Limited (BVI) (USA)LLC
$212,330,000 of dated June 24, 2009 Sino-Panel (Asia) Inc. (BVI)
$300,000,000 Sino-Panel (Gaoyao) Ltd. (BVI)
Exchanged SFR (China) Inc. (BVI)

Sino-Wood Partners, Limited (HK)
Sino-Forest Resources Inc. (BV])
Suri-Wood Inc. (BVI)
Sino-Plantation Limited (HK)
Sino-Wood (Guangxi) Limited (HK)
Sino-Wood (Fiangxi) Limited (HK)
Sine-Wood (Guangdong) Limited (HK)

36184-2001 13567080.1
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Section 11,
Solicitation Agent
Agreement, dated June
24,2009

Sino-Wood (Fujian) Limited (HK)
Sino-Forest Investments Limited (BVI)
Sino-Global Holdings Inc. (BVI)
Grandeur Winway Ltd. (BVI)
Sinowin Investments Ltd. (BVT)

Sino Limited (Cayman Islands)
Sino-Forest Bio-Science Limited (formerly
known as: Sino-Two Limited (BVI))
Express Point Holdings Limited (BVI)
Smart Sure Enterprises Limited (BVI)
Ace Supreme International Limited (BVI)
Glory Billion Infernational Limited (BVI)
Amplemax Worldwide Limited (BVT)
Expert Bonus Investment Limited (BVI)
Sino-Panel (Yunnan) Limited (BVI)
Sino-Panel (Guangxi) Limited (BVI)
Sino-Panel (North East China) Limited (BVI)
Sino-Panel (Xiangxi) Limited (formerly known
as; Rich Base Worldwide Limited (BVI))
Sino-Panel {Hunan) Limited (formerly known
as: Comtech Universal Limited (BVI))
Sino-Panel (Suzhou) Limited (formerly known
as: Pacific Harvest Holdings Limited (BVI})
Sino-Panel {Guangzhou) Limited (BVI)
Sino-Panel (North Sea) Limited (BVI)
Sino-Panel (Guizhou) Limited (BVI)
Sino-Panel (Huaihua) Limited (BVI)
Sino-Panel (Qinzhou) Limited (formerly
known as: Sino-Panel (Jiayu) Ltd. (BVIL))
Sino-Panel (Yongzhou) Limited (BVI)
Sino-Panel (Fujian) Limited (BVI)
Sino-Panel (Shacyang) Limited (BVI)

Sino-Forest Corporation

Credit Suisse Securities
(USA)YLLC

December 10,
2009

$460,000,000

Sections 7 and 8,
Purchase Agreement,
dated December 10,
2009

Sino-Forest Corporation
Sino-Panel Holdings Limited (BVI)
Sino-Panel (Asia) Inc. (BVI)
Sino-Panel (Gaoyao) Ltd. (BVI)
SFR (China) Inc. (BVT)
Sino-Wood Partners, Limited (H.K.)
Sino-Forest Resources Inc. (BVI)
Suri-Wood Inc. (BVI)
Sino-Plantation Limited (H.K.)
Sino-Wood (Guangxi) Limited (H.K.)
Sino-Wood (Jiangxi) Limited (H.K.}
Sino-Wood (Guangdong) Limited (H.K.)
Sino-Global Holdings Inc. (BVI)
Sinowin Investments Limited (BVI)
Sino-Panel (North East China) Limited (BVI)
Sino-Panel [Hunan] Limited {(BVI)

Credit Suisse Securities
{USA)LLC

MLPFS

TD Securities Inc.

36184-2001 13567080.1
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Sino-Panel [Xiangxi] Limited (BVT)
Sino-Forest Bio-Science Limited (BVT)
(formerly known as: Sino-Two Limited)
Sino-Panel (Guangzhou) Limited (BVT)

Sino-Panel [Suzhou] Limited (BVI)

Sino-Panel (Yunnan) Limited (BVI)

Sino-Panel (Guangxi) Limited (BVI)

Sino-Panel (Guizhou) Limited (BVI)

Sino-Panel (Qinzhou) Limited (BVT)

Sino-Panel (Shaoyang) Limited (BVI)

Sino-Panel {Yongzhou) Limited (BVI)

Sino-Panel (Fujian) Limited (BVI)
Grandeur Winway Ltd. (BVI)
Sinowood Limited (Cayman Islands)
Sino-Forest Investments Limited (BVT)
Sino-Wood (Fujian) Limited (HK)
Sino-Panel (North Sea) Limited (BVI)
Sino-Panel {Huaihua) Limited (BVT)
Amplemax Worldwide Limited (BVI)
Ace Supreme International Limited (BVT)
Express Point Holdings Limited (BVI)
Glory Billion International Limited (BVI)
Smart Sure Enterprises Limited (BVI)
Expert Bonus Investment Limited (BVI)
Dynamic Profit Holdings Limited (BVT)

QOctober 14, 2010

$600,000,000

Sections 7 and 8,

Purchase Agreement,

dated Qctober 14,
2010

Sino-Forest Corporation
Sino-Panel Holdings Limited (BVI)
Sino-Panel (Asia) Inc. (BVI)
Sino-Panel (Gaoyao) Ltd. (BVI)

SFR (China) Inc. (BV])
Sino-Wood Partners, Limited (H.K.)
Sino-Forest Resources Inc. (BVI)
Suri-Wood Inc. (BVI)
Sino-Plantation Limited (H.K.)

Sino-Wood (Guangxi) Limited (H.K.)

Sino-Wood (Jiangxi) Limited (H.K.)
Sino-Wood (Guangdong)} Limited (H.K.)

Sino-Global Holdings Inc. (BVI)

Sinowin Investments Limited (BVI)
Sino-Panel (North East China) Limited (BVI)
Sino-Panel [Hunan] Limited (BVI) (formerly
known as; Comtech Universal Limited)
Sino-Panel [Xiangxi] Limited (BVI} (formerly
known as: Rich Base Worldwide Limited)
Sino-Forest Bio-Science Limited (BVI)
(formerly known as: Sino-Two Limited)
Sino-Panel (Guangzhou) Limited (BVI)
Sino-Panel [Suzhou] Limited (BVI) (formerly
known as: Pacific Harvest Holdings Limited)
Sino-Panel (Yunnan) Limited (BVI)
Sino-Panel (Guangxi) Limited (BVI)
Sino-Panel (Guizhou) Limited (BVI)

Credit Suisse Securities
{(USA)LLC

Banc of America
Securities LLC
{now MLPFS)

Sino-Panel (Qinzhou) Limited (BVI) (formerly

known as: Sino-Panel (Jiayu) Ltd.)

36184-2001 13567080.1
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Sino-Panel (Shaoyang) Limited (BVI)
Sino-Panel (Yongzhou) Limited (BVI)
Sino-Panel (Fujian) Limited {(BVI)
Grandeur Winway Ltd. (BVI)
Sinowood Limited (Cayman Islands)
Sino-Forest Investments Limited (BVI)
Sino-Wood (Fujian) Limited (HK)
Sino-Panel (North Sea) Limited (BVI)
Sino-Panel (Huaihua) Limited (BVI)
Amplemax Worldwide Limited (BVI)
Ace Supreme International Limited (BVT)
Express Point Holdings Limited (BVI)
Glory Billion International Limited {(BVT)
Smart Sure Enterprises Limited (BVI)
Expert Bonus Investment Limited (BVI)
Dynamic Profit Holdings Limited (BVT)
Alliance Max Limited (BVI)

Brain Force Limited (BVI)

Cheer Gold Worldwide Limited (BVI)
General Excel Limited (BVI)
Harvest Wonder Worldwide Limited (BVI)
Homix Limited (BVI)

Mega Harvest International Limited (BVI)
Poly Market Limited (BVI)

Prime Kinetic Limited (BVI)

Regal Win Capital Limited (BVI)
Rich Choice Worldwide Limited {(BVI)
Sino-Forest International (Barbados)
Corporation (Barbados)
Sino-Global Management Consulting Inc.
{(BVI)

Sino-Panel (China) Nursery Limited (BVI)
Sino-Panel (Russia) Limited (BVI)
Sino-Wood Trading Limited {(BVI)
Sino-Panel Trading Limited (BVI)
Trillion Edge Limited (BVI)

Value Quest International Limited (BVI)
Well Keen Worldwide Limited (BVI)

36184-2001 13567080.1
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June 5, 2007 Section 9, Sino-Forest Corporation Dundee Securities
Underwriting Corporation
$201,135,000 Agreement, dated May CIBC World Markets
28, 2007 Inc.
Merrill Lynch Canada
Inc.
. Credit Suisse Securities
{Canada) Inc.
Also: UBS Securities
Canada Inc. and
Haywood Securities Inc.
June 1, 2009 Section 9, Sino-Forest Corporation Credit Suisse Securities
Underwriting (Canada) Inc.
$379,500,000 Agreement, dated May Dundee Securities
22,2009 Corporation
Merrill Lynch Canada
Inc.
Scotia Capital Inc,
TD Securities Inc.
December 10, Section 9, Sino-Forest Corporation Credit Suisse Securities
2009 Underwriting (Canada) Inc.
Agreement, December TD Securities Inc.
$367,080,000 10, 2009 Dundee Securities

Corporation
RBC Dominion
Securities Inc.
Scotia Capital Inc.
CIBC World Markets
Inc.

Merrill Lynch Canada
Inc.
Canaccord Financial Ltd.
Maison Placements
Canada Inc.
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This is Exhibit “A” referred to in the
Affidavit of Rebecca Wise

Sworn before me, this 2,/_)) n\

day of April, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS

Barrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to time.




UNDERWRITING AGREEMENT

May 28, 2007

Dundee Securities Corporation
1 Adelaide Street East

Suite 2700

Toronto, Ontario

M5C 2V9

Dear Sirs and Mesdames:

SINO-FOREST CORPORATION, a Canada Business Corporations Act
corporation (the “Company”), proposes to issue and sell to Dundee Securities
Corporation (“Dundee”), CIBC World Markets Inc., Merrill Lynch Canada, Inc,,
Credit Suisse Securities (Canada) Inc. (“Credit Suisse”), UBS Securities Canada Inc,
and Haywood Securities Inc. (collectively, the “Underwriters”) 13,900,000 common
shares in the capital of the Company (the “Firm Shares”). The Company also
proposes to issue and sell to the Underwriters not more than an additional 2,000,000
Common Shares in the capital of the Company (the “Optional Shares”) if and to the
extent that the Underwriters shall have determined to exercise the right to purchase
such Optional Shares granted to the Underwriters in Section 3 hereof. The Firm
Shares and the Optional Shares are hereinafter collectively referred to as the
“Offered Shares”.

We also understand that the Company is eligible to file, and will prepare and
file a preliminary short form prospectus and a (final) short form prospectus and all
other necessary documents in order to qualify the Offered Shares and the Over-
Allotment Option for distribution to the public in each of the provinces of Canada
other than Québec (the “Offering”).

The following are the terms and conditions of the agreement among the
Company and the Underwriters:

1. Definitions. In this Agreement, unless otherwise defined herein, the following
words and terms shall have the following meanings:

(@)  "1933 Act” means the United States Securities Act of 1933, as amended.

(b)  “1934 Act” means the United States Securities Exchange Act of 1934, as
amended.

()  “Affiliates” or “affiliates” has the meaning specified in Rule 501(b) of
Regulation D under the 1933 Act.
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“Business Day” means a day which is not a Saturday, a Sunday or a
statutory or civic holiday in the City of Toronto, Ontario, the City of
New York, New York or the City of Hong Kong, SAR.

“Canadian Securities Laws” means the securities laws, regulations,
rules, published national and local instruments, policy statements,
notices, blanket rulings and orders, discretionary rulings and orders
applicable to the Company, and prescribed forms, collectively, of each
of the Qualifying Jurisdictions and all rules, by-laws and regulations
governing the TSX, all as the same are in effect at the date hereof and
as amended, supplemented or replaced from time to time.

“CJVs” means, collectively, Jiangxi Jiachang Forestry Development Co.
Ltd. and Heyuan Jiahe Forestry Development Co., Ltd., each a Sino-
foreign cooperative joint venture enterprise with limited liability
established in the PRC under the relevant PRC laws.

“Claim” has the meaning specified in Section 9(a).
“Closing Date” has the meaning specified in Section 4.

“Closing Time” means 8:00 a.m. (Toronto time) on the Closing Date or
such other time on the Closing Date, as the Company and the
Underwriters, may agree.

“Common Shares” means the common shares in the capital of the
Company.

“Company’s Auditors” means BDO McCabe Lo Limited.

“Company’s Canadian Counsel” means the law firm of Aird & Berlis
LLP.

“Company’s Counsel” means, collectively, Company’s Canadian
Counsel, Company’s PRC Counsel, Company’s Hong Kong Counsel
and Company’s U.5. Counsel.

“Company’s Hong Kong Counsel” means Linklaters in Hong Kong.

“Company’s PRC Counsel” means the law firm of Jingtian &
Gongcheng,

“Company’s U.S. Counsel” means the law firm of Weil, Gotshal &
Manges LLP.
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“Condition of the Company” means the business, affairs, operations,
assets, properties, prospects, liabilities (contingent or otherwise),
capital, earnings or condition (financial or otherwise) of the Company
and its Subsidiaries, taken as a whole.

“Defaulted Securities” has the meaning specified in Section 10.

“Directed Selling Efforts” means “directed selling efforts” as that
term is defined in Regulation S. Without limiting the foregoing, but for
greater clarity in this Agreement, it means, subject to the exclusions
from the definition of “directed selling efforts” contained in
Regulation S, any activity undertaken for the purpose of, or that could
reasonably be expected to have the effect of, conditioning the market in
the United States for any of the Offered Shares, and includes the
placement of any advertisement in a publication with a general
circulation in the United States that refers to the Offering.

“distribution” and “distribution to the public” shall have the
respective meanings ascribed thereto in the Canadian Securities Laws.

“Final International Offering Memorandum” means the final
international offering memorandum prepared by the Company for use
in connection with the International Offering, which consists of the
Prospectus and certain additional pages, as amended or
supplemented.

“Final MRRS Decision Document” means the document issued in
accordance with MRRS evidencing that a final receipt has been issued
in respect of the Prospectus by each of the Securities Regulators.

“Foreign Companies” means, collectively, Sino-Forest Resources Inc.
and Suri-Wood Inc.

“Foreign Parties” means, collectively, Sino-Wood (Jiangxi) Limited
and Sino-Wood (Guangdong) Limited.

“including” means including, without limitation.
“Indemnified Party" has the meaning specified in Section 9(a).

“International Offering” means the distribution of the Offered Shares
by the Underwriters and their affiliates outside of Canada.
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“Joint Venture Documents” means the cooperative joint venture
contract and the articles of association, pursuant to which a CJV was
organized.

“MRRS” means National Policy 43-201 Mutual Reliance Review System
for Prospectuses and Annual Information Forms.

“Master Agreements” means the agreements between certain
Subsidiaries of the Company with their respective authorized
intermediaries, pursuant to which the Company appoints the
authorized - intermediaries to manage its wood chips trading
transactions on its behalf.

rr i

“misrepresentation”, “material fact” and “material change” mean,
with respect to circumstances to which the Canadian Securities Laws
of a particular Qualifying Jurisdiction are applicable, a
misrepresentation, material fact, and material change as defined under
the Canadian Securities Laws of that Qualifying Jurisdiction and, if not
so defined or in circumstances in which the particular Canadian
Securities Laws of a particular Qualifying Jurisdiction are not
applicable, mean a misrepresentation, material fact and material
change as defined under the Securities Act (Ontario).

“NI 44-101” means National Instrument 44-101 - Short Form Prospectus
Distributions.

“Offering Documents” means the Preliminary Prospectus, the
Prospectus, the Supplementary Material, the Preliminary International
Offering Memorandum and the Final International  Offering
Memorandum.

“QOption Closing Date” has the meaning specified in Section 3.
“QOption Closing Time” has the meaning specified in Section 4.

“Operational Procedures” means the supplemental agreements to the
Master Agreements, which set forth certain operational procedures
relating to the wood chips sales transactions.

“Qver-Allotment Option” has the meaning specified in Section 3.

“Plantation Purchase Agreements” means the purchase agreements
and the relevant supplemental agreements (if applicable) relating to
the purchase by Foreign Companies of the rights to the trees on the
relevant forestry plantation land. ‘
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(mm) “Plantation Rights Certificates” means certificates issued under the
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PRC Forestry Law in respect of the right to use the plantation land and
to own the planted trees (in the case of planted forestry plantations) or
to the owners of the plantation trees (in the case of purchased tree
plantations).

“PRC” means the People’s Republic of China {(excluding Hong Kong,
Macau and Taiwan for the purposes of this Agreement).

“Preferred Shares” means preference shares, issuable in series, in the
capital of the Company.

“Preliminary International Offering Memorandum” means the
preliminary international offering memorandum prepared by the
Company for use in connection with the International Offering, which
consists of the Preliminary Prospectus and certain additional pages, as
amended or supplemented.

“Preliminary Prospectus” means the preliminary short form
prospectus of the Company, in English, and filed with the Securities
Regulators in connection with the qualification of the Offered Shares
and the Over-Allotment Option for distribution in the Qualifying
Jurisdictions, and the term “Preliminary Prospectus” shall be deemed
to refer to and to include all the documents incorporated therein by
reference and any amendment or restatement thereto. For avoidance
of doubt, reference to “Preliminary Prospectus” shall include the
Preliminary Prospectus included in the Preliminary International
Offering Memorandum.

“Prospectus” means the (final) short form prospectus of the Company
dated the date of this Agreement, approved, signed and certified in
accordance with the Canadian Securities Laws, relating to the
qualification for distribution of the Offered Shares and the Over-
Allotment Option under applicable Canadian Securities Laws in the
Qualifying Jurisdictions, and the term “Prospectus” shall be deemed to
refer to and include all the documents incorporated therein by
reference. For avoidance of doubt, reference to “Prospectus” shall
include the Prospectus included in the Final International Offering
Memorandum.

“Qualified Institutional Buyer” means a “qualified institutional
buyer” as that term is defined in Rule 144A.
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“Qualifying Jurisdictions” means the provinces of British Columbia,
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova
Scotia, Prince Edward Island and Newfoundland and Labrador.

“Regulation D” means Regulation D adopted by the SEC under the
1933 Act.

“Regulation §” means Regulation S adopted by the SEC under the
1933 Act.

“Rule 144A” means Rule 144 A under the 1933 Act.
“SEC” means the United States Securities and Exchange Commission.

“Securities Regulators” means the applicable securities commission or
regulatory authority in each of the Qualifying Jurisdictions and in the
United States, as applicable.

“Subsidiary” means:

D any corporation of which securities, having by the terms thereof
ordinary voting power to elect a majority of the board of
directors of such corporation (irrespective of whether at the
time shares of any other class or classes of such corporation
might have voting power by reason of the happening of any
contingency, unless the contingency has occurred and then only
for as long as it continues), are at the time directly, indirectly or
beneficially owned or controlled by the Company or one or
more of its Subsidiaries, or the Company and one or more of its
Subsidiaries;

(i) any partnership of which the Company, or one or more of its
Subsidiaries, or the Company and one or more of ifs
Subsidiaries: (x) directly, indirectly or beneficially owns or
controls more than 50% of the income, capital, beneficial or
ownership interest (however designated) thereof; and (y) is a
general partner, in the case of a limited partnership, or is a
partner that has the authority to bind the partnership in all
other cases; or '

(i) any other person of which at least a majority of the income,
capital, beneficial or ownership interest (however designated) is
at the time directly, indirecly or beneficially owned or
controlled by the Company, or one or more of its Subsidiaries or
the Company and one or more of its Subsidiaries;
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provided that the term Subsidiary shall in any event include the CJVs,
the WFOEs and each of the additional entities identified in Schedule 1
(excluding the Company).

“Substantial U.S. Market Interest” means “substantial U.S. market
interest” as that term is defined in Regulation S.

“Supplementary Material” means, collectively, any amendment or
supplement to the Prospectus or any other similar documents required
to be filed by the Company under the Canadian Securities Laws in
connection with the Offering.

“to the best of the knowledge, information and belief of” means
(unless otherwise expressly stated) a statement of the declarant’s
knowledge of the facts or circumstances to which such phrase relates
after having made due inquiries and investigations in connection with
such facts and circumstances.

“TSX"” means the Toronto Stock Exchange.

“United States” means the United States of America, its territories and
possessions, any State of the United States, and the District of
Columbia.

“Underwriters’ Canadian Counsel” means the law firm of Stikeman
Flliott LLP.

“Underwriters’ Counsel” means collectively, Underwriters’ Canadian
Counsel, Underwriters’ PRC Counsel and Underwriters’ U.S. Counsel.

“Underwriters’ PRC Counsel” means the law firmm of Commerce &
Finance Law Offices.

“Underwriters’” U.S. Counsel” means the law firm of Davis Polk &
Wardwell.

“U.S. Securities Laws” means all applicable securities legislation in
the United States, including, the 1933 Act, as amended, and the 1934
Act, as amended, and the rules and regulations promulgated
thereunder.

“WFOEs” means, collectively, Guangxi Guijia Forestry Co., Ltd.,
Gaoyao Jiayao Forestry Development Co., Ltd., Zhangzhou Jiamin
Forestry Development Co., Ltd., SFR (Suzhou) Co., Ltd., Jiafeng Wood
(Suzhou) Co., Ltd., Guangdong Jiayao Wood Products Development
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Co., Ltd., Sinowin Plantings (Suzhou) Co., Ltd., Sino-Maple (Shanghai)
Trading Co., Ltd., Sino-Forest (China) Investments Co., Ltd., Sino-
Forest (Heyuan) Co., Ltd., Sino-Forest (Guangzhou) Co., Litd., Sino-
Forest (Guangzhou) Trading Co., Ltd., Sino-Forest (Anhui) Co., Ltd.,
Sino-Forest (Suzhou) Trading Co., Ltd., Heilongjiang Jiamu Panel Co., -
Ltd., Hunan Jiayu Wood Products Co., Ltd., Xiangxi Autonomous
State Jiaxi Forest Development Co., Ltd., Sino-Maple (Shanghai) Co.,
Ltd., Zhangjiagang Free Trade Zone Jiashen International Trading Co.,
Ltd,, Hunan Jiayu Wood Products (Hongjiang City) Co., Ltd. and
Shaoyang Autonomous State Jiading Forest Development Co., Lid.
each an enterprise established in the PRC in accordance with the
relevant PRC laws, with capital provided solely by foreign investors.

2. Representations and Warranties. The Company represents and warrants to the
Underwriters and acknowledges that the Underwriters are relying upon such
representations and warranties in connection with their execution and delivery of
this Agreement, and delivery of each of the Offering Documents by the Company to
the Underwriters shall constitute the representation and warranty of the Company
to the Underwriters, that:

(@)

(b)

The Company is continued under the laws of Canada and is validly
existing as a corporation in good standing under the laws of Canada,
has the corporate power and authority to own its property and to
conduct its business as described in the Offering Documents and is
duly qualified to transact business and is in good standing in each
jurisdiction in which the conduct of its business or its ownership or
leasing of property requires such qualification, except to the extent that
the failure to be so qualified or be in good standing would not have a
material adverse effect on the Company and its Subsidiaries, taken as a
whole.

Each Subsidiary has been duly incorporated, amalgamated, formed or
continued, as the case may be, is validly existing as a corporation in
good standing under the laws of the jurisdiction of its incorporation,
amalgamation, formation or continuance, has the corporate power and
authority to own its property and to conduct its business as described
in the Offering Documents and is duly qualified to transact business
and is in good standing in each jurisdiction in which the conduct of its
business or its ownership or leasing of property requires such
qualification, except to the extent that the failure to be so qualified or
be in good standing would not have a material adverse effect on the
Company and its Subsidiaries, taken as a whole; all of the issued
shares of capital stock of each Subsidiary have been duly and validly
authorized and issued, are fully paid and non-assessable and the
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shares of capital stock of each such Subsidiary owned by the Company
of another Subsidiary are owned directly or indirectly by the
Company, free and clear of all liens, encumbrances, equities or claims.

Each of the Company and its Subsidiaries has obtained all consents,
authorizations, approvals, orders, certificates and permits of and from,
and has made all declarations and filings with, all relevant national,
local or other governmental authorities and all relevant courts and
other tribunals (“Governmental Authorizations”) which are required
for the Company or any of its Subsidiaries to own, lease, license and
use its properties and assets and to conduct its business in the manner
described in, and contemplated by, the Offering Documents; all such
Governmental Authorizations are in full force and effect; none of the
Company and its Subsidiaries is in violation of, or default under, such
Governmental Authorizations.

Each of the Company and its Subsidiaries has good and marketable
title to all real property and all personal property owned by it, in each
case free and clear of all liens, encumbrances and defects, except such
as do not materially affect the value of such property and do not
interfere with the use made and proposed to be made of such property
by it; and any real property and buildings held under lease by the
Company and its Subsidiaries are held by them under valid, subsisting
and enforceable leases with such exceptions as are not material and do
not interfere with the use made and proposed to be made of such
property and buildings by the Company and its Subsidiaries, in each
case except as described in or contemplated in the Offering
Documents.

This Agreement has been duly authorized, executed and delivered by
the Company and is a valid and binding agreement of the Company
enforceable against the Company in accordance with its terms, subject
to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws affecting creditors” rights generally and
subject to the qualification that equitable remedies may be granted in
the discretion of a court of competent jurisdiction.

The relevant PRC Subsidiaries has duly obtained the relevant
Plantation Rights Certificates for their legal titles to the plantation land
use rights and the planted tree plantations. According to the relevant
Plantation Rights Certificates and relevant approvals provided by the
Company, the relevant PRC Subsidiaries have the right to use
approximately 58,000 hectares of plantation land contributed by the
PRC partners of the CJVs or leased from other parties.
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Each of the Foreign Companies has the right to conduct business in the
PRC in the manner as presently conducted and as described in the
Offering Documents, and has the right to own the purchased tree
plantations (as set forth in the Offering Documents) and has the right
to log, transport, and sell the purchased tree plantations in accordance
with the PRC laws and regulations.

Each of the Foreign Parties is the sole contributor of the respective
registered capital of each of the CJVs and is entitled to share the 70% of
the volume of the timber logged from the forestry plantations (70% of
the proceeds generated from the timber production of the forestry
plantations) of each of the CJVs as set forth in the Offering Documents,
in each case free and clear of all liens, encumbrances, equities, claims,
restriction on transfer {other than as required under applicable PRC
law or pursuant to the provisions of the Joint Venture Documents of
any such CJV) or other defect of title whatsoever; the contribution of
such registered capital and the sharing of the logged timber are valid
and lawful under all applicable PRC laws, rules, regulations or
guidelines of any local or other court or public, governmental or
regulatory agency or body.

Each of Sino-Wood (Guangxi) Limited (HK), Sino-Wood (Guangdong)
Limited (HK), Sino-Wood (Fujian) Limited (HK), SFR (China) Inc.
(BVI), Sino-Panel (Gaoyao) Ltd. (BVI), Sinowin Investments Limited
(BVI), Grandeur Winway Limited (BVI), Sino-Forest Investments
Limited (BVI), Sino-Forest (China) Investiments Co., Ltd. (China), Sino-
Panel (North East China) Limited (BVI), Sino-Panel (Asia) Inc. (BVI),
Sino-Panel (Xiangxi) Limited (BVI), Sino-Panel (Suzhou) Limited (BVI)
and Sino-Panel (Hunan) Limited (BVI) is the owner of the 100%
registered capital of each of the WFOEs, free and clear of all liens,
encumbrances, equities, claims, restrictions on transfer (other than as
required under applicable PRC law), or other defect of title
whatsoever; the ownership of such registered capital is valid and
lawful under all applicable PRC laws, rules or regulation of any
governmental or regulatory agency or body.

The contracted registered capital of each of the CJVs has been
subscribed in full by the respective Foreign Parties of each such CJV in
accordance with the relevant Joint Venture Documents and all
government approvals relating to the subscription thereof have been
issued and are in full force and effect. Except for Guangdong Jiayao
Wood Products Development Co, Ltd., Zhangjiagang Free Trade Zone
Jiashen International Trading Co., Ltd., Hunan Jiayu Wood Products
(Hongjiang City) Co., Ltd. and Shaoyang Autonomous State Jiading
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Forest Development Co., Ltd., whose registered capital have been
subscribed in accordance with their respective approval, the registered
capital of each of the WFOEs has been subscribed in full and all
government approvals relating to the subscription thereof have been
issued and are in full force and effect.

The articles of association of each of the CJVs and WFOEs comply with
the requirements of applicable laws of the PRC, and are in full force
and effect.

Each of the material agreements identified under the heading
“Material Contracts” in the Company’s annual information form dated
March 30, 2007, the Joint Venture Documents, the Master Agreements
and the related Operating Procedures and the Plantation Purchase
Agreements which are governed by PRC law, constitutes a valid and
binding agreement of each of the parties thereto, is in full force and
effect and is enforceable in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws affecting creditors’ rights generally and
subject to the qualification that equitable remedies may be granted in
the discretion of a court of competent jurisdiction.

Except for Guangdong Jiayao Wood Products Development Co. Ltd.,,
Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd.,,
Hunan Jiayu Wood Products (Hongjiang City) Co., Ltd. and Shaoyang
Autonomous State Jiading Forest Development Co., Ltd., subject to
compliance with the requisite procedures under the PRC laws and
regulations, each PRC Subsidiary has full power and authority to effect
dividend payments and remittances thereof outside the PRC in foreign
currency free of deduction or withholding on account of income taxes
and without the need to obtain any consent, approval, authorization,
order, registration or qualification of or with any court or
governmental or regulatory agency or body of or in the PRC. Since the
registered capital of Guangdong Jiayao Wood Products Development
Co. Ltd., Zhangjiagang Free Trade Zone Jiashen International Trading
Co., Ltd., Hunan Jiayu Wood Products (Hongjiang City) Co., Ltd. and
Shaoyang Autonomous State Jiading Forest Development Co.,
Ltd.have not been fully paid up by their respective investors, the
dividend payments and remittances thereof shall be made in
proportion to the paid-up contributions of their respective registered
capital.

The authorized capital of the Company conforms to the description
thereof contained in the Offering Documents.




(©)

(p)

(@

(r)

-12-

The Common Shares outstanding prior to the issuance of the Offered
Shares have been duly authorized and are validly issued, fully paid
and non-assessable.

The Offered Shares have been duly authorized and, when issued and
delivered in accordance with the terms of this Agreement, will be
validly issued, fully paid and non-assessable, and the issuance of such
Offered Sha