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This is Exhibif “C” referred to in the
Affidavit of Rebecca Wise

Sworn before me, this 25(‘&

day of April, 2012

A Commissioner, Ete.

ADAM MARCUS SLAVENS

Barrister and Soficitor, Notary

Public for the Province of Ontario
My Commission is unlimited as to lima.
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UNDERWRITING- AGREEMENT

May 22, 2009

Credit Suisse Securities (Canada) Inc. Dundee Securities Corporation
1 First Canadian Place © 2700, 1 Adelaide Street East
Suite 2900 B Toronto, ON M5C 2V9
Toronto, ON MbHX 1C9
Merrill Lynch Canada Inc. Scotia Capital Inc.
BCE Place, 40 King Street West
181 Bay Street, Suite 400 Scotia Plaza
Toronto, Ontarie P.0O. Box 4085, Station A
MB5J 2V8 Toronto, Ontario

- MW 2X6

TD Securities Inc.

66 Wellington Street West
F.O. Box 1, TD Bank Tower
Toronto, Ontario

MBK 1A2

Dear Sirs and Mesdames:

SINO-FOREST CORPORATION, a Canada Business Corporations Act corporation (the
“Company”), proposes to issue and sell to Credit Suisse Securities (Canada) Inc., Dundee
Securities Corporation (together, the “Co-Lead Underwriters”) Merrill Lynch Canada Inc.,
Scotia Capital Inc. and TD Securities Inc. (collectively, the “Underwritexs”) 30,000,000
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 4,500,000
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 forin prospectus and a (final) short form prospectus and all other
necessary docurxents in order to qualify the Offered Shares 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:
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1933 Act” means the United States Securities Act of 1933, as amended.

“193¢ 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.

“Agreement” means this underwriting agreement between the Company
and the Underwriters dated May 22, 2009, and all schedules atiached hereto
and any and all amendments made hereto and thereto.

“Agreements and Instruments” has the meaning specified in Section 2(tt).

“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,

“CJV Conversion” has the mneaning specified in Section 2(j).
“Claim" has the meaning specified in Section 9(a).
“Closing Date” has the meaning specified i 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.

“Co-Lead Underwriters” has the meaning set forth in the Recitals.

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

“Company” has the meaning set forth in the Recitals.
“Company Public Documents” has the meaning specified in Section 2(ii).
“Company’s Auditors” means Emst & Young LLP.

“Company’s BVI and Cayman Counsel” means the law firm of Appleby in
the British Virgin Islands.
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“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, Company’s BVI
and Cayman Counsel and Company’s US. Counsel.

“Company’s Hong Kong Counsel” means the law firm of Linklaters.
“Company’s PRC Counsel” means the law firm of Jingtian & Gongcheng,.
“Company’s 1.5, Counsel” means the law firm of Linklaters.

“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.

“critical accounting policies” has the meaning specified in Section 2(nn).
“Defaulted Securities” has the meaning specified in Section 10(b).

“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.

*Enterprise Income Tax Law” means the PRC Enterprise Income Tax Law
enacted on March 16, 2007 and effective on January 1, 2008 and its
Tmplementation Rules issued on December 6, 2007 and effective on January
1, 2008,

“Environmental Laws" has the meaning specified in Section 2(ee).

“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,

“Firm Shares " has the meaning specified in the Recitals.

“GAAP" has the meaning specified in Section 2(jj).
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“Governmental Authorizations" has the meaning specified in Section 2(d).
“Hazardous Substance" has the meaning specified in Section 2(ff).
“including’ means including, without limitation.

“Indemnified Party" has the meaning specified in Section 9(a).
“Intellectual Property Rights" has the meaning specified in Section 2(f).

“International Offering” means the distribution of the Offered Shares by
the Underwriters and their affiliates outside of Canada,

“Master Agreements” means the agreements entered into by certain
Subsidiaries, pursuant to which the Company secures its supply of standing
Hmber.

woon

“misrepresentation”, “material fact” and “material change” mean, with
respect to circumstances fo 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 Jurisdicion 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 Prospectiis
Distributions.

“OFAC" has the meaning specified in Section 2(dd).

“QOffered Shares" has the meaning specified in the Recitals.

“Offering" has the meaning specified in the Recitals.

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

“Option Closing Date” has the meaning specified in Section 3.

“Option Closing Time" has the meaning specified in Section 4.

“Optional Shares " has the meaning specified in the Recitals.

“Original CJVs” has the meaning specified in Section 2(j).

“Over-Allotment Option” has the meaning specified in Section 3.
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“Plantation. Rights Certificates” means certificates issued under the 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 {rees (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).

“PRC Limited Company Subsidiary” or “PRC Limited Company
Subsidiaries” has the meaning specified in Section 2(k).

“PRC Subsidiaries” has the meaning specified in Section 2(k).

“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
suppiemented.

“Preliminary Prospectus” means the preliminary short form prospectus of
the Company dated the date of this Agreement, in English, and filed with
the Secirities Regulators in connection with the qualification of the Offered
Shares 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,
approved, signed and certified in accordance with the Canadian Securities
Laws, relating to the qualification for distribution of the Offered Shares
under applicable Canadian Securities Laws in the Qualifying Jurisdictons,
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.

“Purchase Price” has the meaning specified in Section 3.

“Qualified Institutional Buyer” means a “qualified institutional buyer” as
that term is defined in Rule 144A.

“Qualifying Jurisdictions” means the provinces of British Columbia,
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia,
Prince Edward Island and Newfoundland and Labrador.
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(iif) “Regulation D” means Regulation D adopted by the SEC under the 1933
Act,

(i) “Regulation 5" means Regulation S adopted by the SEC under the 1933 Act.
(kkk) “Repayment Event” has the meaning set forth in Section 2(vv).

{1y “Rule 144A” means Rule 144A under the 1933 Act.

(mrom) “SEC” means the United States Securities and Exchange Commission.

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

(ooo)  “Solvent” has the meaning specified in Section 2(t).
(ppp) “Subsidiary” means:

{0 any corporation of which securities, having by the terms thereof ordinary
voting power to clect 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 conirolled by the Company or one or more of its
Subsidiaries, or the Company and one or more of its Subsidiaries;

(i) any parinership of which the Company, or one or more of its Subsidiaries,
or the Company and one or more of its Subsidiaries: (x) directly, indirectly
or beneficially owns or controls more than 50% of the income, capital,
beneficial o 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; ox

(iif) any other person of which at least a majority of the income, capital,
beneficial or ownership interest (however designated) is 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;

provided that the term Subsidiary shall in any event include any
cooperative joint venture corporations, the WFOEs and each of the
additional entities identified in Schedules 1, 2, 3, 4, 5 and 7 but excludes
Sinowood Holdings Limited, Sinowood Finance Limited, Khan Forestry Inc.
and Max Grain Development Limited which are inactive.

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

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

(ttt) “TSX” means the Toronto Stock Exchange.

(uwuu)  “Underwriters” has the meaning set forth in the Recitals.

(vwv)  “Underwriters” Canadian Counsel” means the law firm of Stikeman Elliott
LLP.

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

(xxx}  “Underwriters’ PRC Counsel” means the law firm of Commerce & Finance
Law Offices.

(vvy) “Underwriters’ US. Counsel” means the law firm of Davis Polk &
Wardwell.

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

- (amaa) “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.

(bbbb) “WEFOEs” has the meaning set forth in 2(k).

2, Representations and Warranties. The Company represents and wamants 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
Underwriters,

@)

shall constitute the representation and warranty of the Company to the
that:

The Compauy is continued under the laws of Canada and is validly existing
as a corporation in good standing under the laws of Camada, 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
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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,

Al of the subsidiaries of the Company, except those specifcally excluded in
Section 1(ppp), are listed on Schedule 7 hereto; there is no other company or
undertaking in which any of the Company or its Subsidiaries directly or
indirectly owns or conirols or proposes to own or control a majority interest
(whether by way of shareholding, trust arrangement or otherwise).

Fach Subsidiaxry 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; except as disclosed in the following item (m) 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 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 lens,
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, Except for the Governmental Authorizations whose
absence would not have a material adverse effect on the Condition of the
Company, all such Governimental Anthorizations 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 alt
real property and all personal property owned by if, 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 except for the mortgages,
liens, pledges or other security interests relating to the bank borrowings and
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other indebtedness by the Company disclosed in the Offering Documents;
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 fo 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 Doctunents,

The Company and its Subsidiaries own or possess or cam acquire on
reasonable terms sufficient trademarks, trade names, patent rights,
copyrights, licenses, approvals, trade secrets and other similar rights
(collectively, the "Intellectnal Property Rights") reasonably necessary to
conduct their businesses as now conducted; neither the Company nor any of
its Subsidiaries has received any notice of or is otherwise aware of
infringement or conflict with asserted Intellectual Property Rights of others.

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 have duly obtained or are in the process of
applying for the relevant Plantation Rights Certificates, its equivalents or
other relevant approvals for their legal titles to the plantation land use rights
and the planted tree plantations. The relevant PRC Subsidiaries have planted
at least 61,500 hectares of planted tree plantation as of March 31, 2009.

Each of the Company and its Subsidiaries has the right to conduct business in
the PRC in the manner as presently conducted and as described in the
Offering Docurnents, 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 free plantations in accordance with the PRC laws and
regulations.

The events and fransactions (the “CJV Conversion”) set forth in the Offering
Drocuments relating to the conversion of the corporate form of certain PRC
Subsidiaries of the Company from cooperative joint venture enterprise into
wholly foreign-owned enterprise, as listed in Schedule 6 (the "Original
CJVs”), have been duly effected in accordance with applicable laws and
regulations, and the description of the CJV Conversion set forth therein is an
accurate and fair sunmary of such fransactions in all material respects.

Each of the Comnpany’s Subsidiaries in the PRC has been duly established as
a wholly foreign owned enterprises (each, a "WFOE" and, collectively the
"WFOEs”) or a PRC limited company invested by WFOE (each, a “PRC
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Limited Company Subsidiary” and, collectively the “PRC Limited
Company Subsidiaries”; together with the WFOEs, the “PRC Subsidiaries”)
in compliance with applicable PRC laws and regulations.

The gwnership structure of the PRC Subsidiaries as described in the Offering
Documents is in compliance with any applicable laws and regulations in the
PRC.

Except for Sino-Panel (China) Investments Limited, Sino-Panel (Fujian) Co,
Ltd., Sino-Panel (Heilongjiang) Trading Co., Ltd. and Jiangxi Jiawei Panel Co.
Ltd. whose registered capital has been subscribed in accordance with their
respective government approvals, the registered capital of each of the PRC
Subsidiaries 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 Company will pay or cause to be paid in full the unpaid registered
capital of Sino-Panel (China) Investments Limited, Sino-Panel (Fujian) Co.,
Ltd., Sino-Panel (Heilongjiang} Trading Co., Ltd. and Jiangxi Jiawei Panel Co.
Ltd. in due course in accordance with PRC laws and regulations.

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

Each of (i) the documents listed under “Material Contracts” in the
Company’s annual information form dated March 31, 2009, (i) the Master
Agreements or other coniracts entered into by the Subsidiaries of the
Company relating to the purchase of the rights to the trees on particular
plantation land with or without a pre-emptive right to lease such plantation
land, (iii} the longterm lease agreements entered into by any of the
Company's Subsidiaries for tree plantations, (iv) the share purchase or other
investment agreements entered into by the Company and any of its
Subsidiaries, and (v) any other contracts or arrangements between any of
either the Company or the Company's Subsidiaries and an authorized
intermediary regarding the sales of standing timber, has been duly
authorized, executed and delivered by the relevant Subsidiaries of the
Company, 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 Jaws 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 Company has no knowledge of the
invalidity of or grounds for rescission, avoidance or repudiation of any such
material contract and none of the Company or its Subsidiaries has received
nofice of any intention fo terminate any such contract or agreement or
repudiate or disclaim any such transaction. All descriptions of material
contracts or documents in the Offering Documents, to the extent such
descriptions purport to describe or summarize such contracts or documents,
are true and accurate in all material respects, fairly summarize the contents of
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such contracts or documents and do not omit any material information which
affects the import of such descriptions.

Each of the WFOESs has obtained all necessary foreign exchange registration
certificates from the State Administration of Foreign Exchange or its local
counterparts and has passed foreign exchange annual inspections, except for
those the absence of which would not result in a material adverse effect on
the Condition of the Company. The Company, through the WFQOEs, has
obtained all necessary foreign exchange registration cerfificates from the
State Administration of Foreign Exchange or its local counterparts for its
investments in the PRC. No other governmental registration, authorization
or filing with any governmental authority is required in the PRC in respect of
the ownership by the Company of its direct or indirect equity interest in any
PRC Subsidiary or in respect of the CJV Conversion, except for those that
have already been obtained or those the absence of which would not result in
a material adverse effect on the Condition of the Company.

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 cowrt or governmental or
regulatory agency or body of or in the PRC. No wholly-owned Subsidiary of
the Company is currently prohibited, directly or indirectly, under any
agreement or other insirument to which it is a party or is subject, from
paying any dividends to the Company, from making any other distribution
on such Subsidiary's capital stock, from repaying to the Company any loans
or advances to such Subsidiary from the Company or from transferring any
of such Subsidiary's properties or assets to the Company or any other wholly-
owned Subsidiary upon the requisite approval procedwres for such
transferring, except for Sino-Panel (China) Investments Limited, Sino-Panel
(Fujian) Co., Ltd. Sino-Panel (Heilongjiang) Trading Co., Ltd. and Jiangxi
Jiawei Panel Co. Ltd. whose registered capital has been partially paid up and
the dividend payments and remittances for which shall be made in
proportion to the paid-up contribution of its registered capital, and except as
otherwise described in the Offering Documents,

The authorized capital of the Company conforms to the description thereof
contained in the Offering Documents. None of the outstanding Common
Shares were issued in violation of any preemptive rights, rights of first
refusal or other similar rights to subscribe for or purchase securities of the
Company. There are no authorized or outstanding options, warrants,
preemptive rights, rights of first refusal or other rights to purchase, or equity
or debt securities convertible into or exchangeable or exercisable for, any
capital stock of the Company or any of its Subsidiaries other than those
accurately described in the Offering Documents. The description of the
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Company's stock option, stock bonus and other stock plans or arrangements,
and the options or other rights granted thereunder, set forth in the Offering
Documents accurately and fairly describes such plans, arrangements, options
and rights,

Each of the WFOEs has full power and authority to borrow shareholder loans
from its foreign shareholder as contemplated and described in the Offering
Documents. Except for those disclosed in the Offering Documents, no other
licenses, consents, approvals, authorizations, permits, certificates or orders of
or from, or filings, declarations or qualifications with or to, any governmental
body, court, agency or official in the PRC are required for any WFOE to
borrow shareholder loans. Bach of the WFOEs- will be able to repay such
shareholder loans in, and remit to outside the PRC, United States dollars,
except for the withholding tax required under the Enterprise Income Tax
Law of the PRC and other exceptions, in each case, as disclosed in the
Offering Documents, 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.

The Company and each Subsidiary is, and immediately after the Closing
Time and immediately upon consummation of the transactions contemplated
herein and in the Offering Documents will be, Solvent. As used herein, the
term "Solvent" means, with respect to an entity, on a particular date, that on
such daie (a) the book value of the assets of such entity is greater than or
equal to the total amount of liabilities (including contingent liabilities) of
such entity, (b) the value of the assets of the entity is greater than the amount
that will be required to pay the probable liabilities of such entity on its debt
as they become absolute and mature, (c} the entity is able to realize upon its
assets and pay its debts and other liabilities (including contingent
obligations) as they mature, and (d) the entity does not have unreasonably
small capital. Except such as would not result in a material adverse effect on
the Condition of the Company, no winding up or liquidation proceedings
have been commenced against the Company or any of its Subsidiaries and no
proceedings have been started or, to the best of the knowledge information
and belief of the Company, threatened for the purpose of, and no judgment
has been rendered, declaring the Company or any of its Subsidiaries
banlrupt or in any insolvency proceeding, or for any arrangement or
composition for the benefit of creditors, or for the appointment of a receiver,
trustee, adrinistrator or similar officer of any of the Company and its
Subsidiaries, or any of their respeciive properties, revenues or assets.

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.
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The Common Shares are listed on the TSX under the symbol “TRE”. The
Company has taken no action designed, or likely, to have the effect of
delisting the Common Shares from the TSX nor is the TSX contemplating
such delisting.

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
Shares will not be subject to any pre-emptive or similar rights and will be free
and clear of any security interests, claims, liens, equity or encumbrances; and
no holder of such shares will be subject to personal Hability by reason of
being such a holder. Bxcept as disclosed in the Offering Documents, there are
no Jimitations on the rights of the holders of the Offered Shares to hold, vote
or transfer their shares.

The total shareholders’ equity of the Company is as set forth in the
Preliminary Prospectus under the caption “Consolidated Capitalization of
the Corporation” as of March 31, 2009, and the actual, authorized, issued and
outstanding number of Common Shares as of March 31, 2009 is as set forth in
the section entitled “Supplemental Information - Description of Securities
Being Distributed” in the Preliminary International Offering Memorandum
and Final International Offering Memorandum, and there have been no
changes to such amounts.

The execution and delivery of this Agreement by the Company, the issuance,
offering and sale of Offered Shares, the use of the proceeds as described in
the Offering Documents and the compliance by the Company with the other
provisions of this Agreement do not:

6§ require the consent, approval, authorization, registration or
qualification of or with any governmental authority, stock exchange,
Securities Repulators or other third party except: (A) such as have
been obtained; and (B} such as may be required (and shall be obtained
as provided in this Agreement) under the Canadian Securities Laws
and by the TSX;

(ii)  conflict with or result in a breach or violation of any of the terms and
provisions of, or constitute a default under: (A} any indenture,
mortgage, lease or other agreement or instrument to which the
Company, any of its Subsidiaries or any of their respective properties
is bound; (B) the charter documents or by-laws of the Company or
any of its Subsidiaries, respectively; or (C) any statute or any
judgmment, decree, order, rule or regulation of any court or other
govermmental authority or any arbitrator, stock exchange or securities
association applicable to the Company or any of its Subsidiaries; or

(iif)  giverise to any claim against the Company, anty of its Subsidiaries, or
any of their assets or give rise to or accelerate the repayment of any

405



(2)

(a2)

(bb)

(cc)

~14 -

indebtedness or other payment or repayment obligation under any
term or provision of any document or instrument referred to in sub-
clause (A) or (B) of clause 2(y)(ii) above. '

There has not occurred any material adverse change, or any development
involving a prospective material adverse change, in the Condition of the
Company, whether or not arising out of the ordinary course of business, from
that set forth in the Preliminary Prospectus (exclusive of any amendments or
supplements thereto subsequent to the date of this Agreement). Other than
as set forth in the Offering Documents, (i) there have been no transactons
entered into by the Company or any of its Subsidiaries, other than those in
the ordinary course of business, which are material with respect to the
Company and its Subsidiaries considered in the aggregate, (ii) there has been
no dividend or distribution of any kind declared, paid or made by the
Company on any class of its capital stock, and (iii) neither the Company nor
any of its Subsidiaries has sustained any nraterial loss or interference with its
business from fire, earthquake, flood, explosion or other calamity, whether or
not covered by insurance.

‘There are 110 legal or governmental proceedings pending or threatened to
which the Company or any of its Subsidiaries is a party or to which any of
the properties of the Company or any of its Subsidiaries is subject other than
proceedings accurately described in the Offering Documents and
proceedings that would not have a material adverse effect on the Condition
of the Company.

No labour dispute with the employees of the Company or any of its
Subsidiaries exists or, to the best of the knowledge, information and belief of
the Company, is imminent, and the Company is not aware of any existing or
imminent labour disturbance by the employees of any of its or any of its
Subsidiaries’ principal suppliers, manufacturers, customers or contractors,
which, in either case, would result in any material adverse effect on the
Condition of the Company.

The Company and its Subsidiaries have not, and to the best of the
knowledge, information and belief of the Company, no director, officer,
agent, employee, affiliate or other person acting on behalf of the Company or
any of its Subsidiaties has, taken any action, directly or inditectly, that would
result in a violation by such persons of the anti-corruption legislation of
Canada, the PRC, Hong Kong or any other jurisdiction, or the rules and
regulations thereundet, and all related or similar rules, regulations or
guidelines issued, administered or enforced by any govermmental agency
thereof, including, without limitation, (i) making an offer, payment or
promise to pay or (ii) authorizing the payment of any money, other property,
gift, promise to give, or the giving of anything of value to any official,
employee or agent of any governmental agency, authority or instrumentality
in Canada, the PRC, Hong Kong or any other jurisdiction where either the
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payment, gift or promise or the purpose of such contribution, payment, gift
or promise was, is or would be prohibited under applicable law, rule or
regulation of Canada, the PRC, Hong Kong or any other relevant jurisdiction
or to any political patty or official thereof or any candidate for political office,
where either the payment, gift or promise or the puwrpose of such
coniribution, payment, gift or promise was, is or would be prohibited under
applicable law, rule or regulation of Canada, the PRC, Hong Kong or any
other relevant jurisdiction, except such as would not, individually or in the
aggregate, have any material adverse effect on the Conditon of the
Company.

Neither the Company or any of its Subsidiaries nox, to the best of the
knowledge, information and belief of the Company, any director, officer,
agent, employee, affiliate or person acting on behalf of the Company or any
of its Subsidiaries is currently subject to any U.S. sanctions administered by
the Office of Foreign Assets Control of the U.S. Treasury Depariment
("OFAC"); and the Company will not directly or indirectly use the proceeds
of the Offering, or lend, coniribute or otherwise make available such
proceeds to any Subsidiary, joint venture partner or other person or entity,
for the purpose of financing the activities of any person currently subject to
any U.S. sanctions administered by OFAC.

The Company and its Subsidiaries (i) are in compliance with any and all
applicable foreign, federal, provincial, state, territorial, and local laws and
regulations relating to the protecion of human health and safety, the
environmment or hazardous or toxic substances or wastes, pollutants,
dangerous goods or contaminants (“Environmental Laws”), (ii) have
received all permits, licenses or other approvals required of them under
applicable Environmental Laws to conduct their respective businesses, and
(iif) are in compliance with all terms and conditions of any such permit,
license or approval, except where such non-compliance with Environmental
Laws, failure to receive required permits, licenses or other approvals or
failure to comply with the terms and conditions of such permits, licenses or
approvals would not, singly or in the aggregate, have a material adverse
effect on the Condition of the Company.

There is not at present on, at or under any of the real properties of the
Company or any of its Subsidiaries any hazardous substances, toxic
substances, wastes, pollutants, dangerous goods or contaminants
(“Hazardous Substance”) and there has not been the discharge, deposit, leak,
ewnission, spill or other release of any Hazardous Substance on, at, under or
from any real property of the Company or any of its Subsidiaries (including
relating to the collection, removal and disposal of wastes), which has resulted
in or may result in any cost, damage or other liability, including the
diminution in value of any property.
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There are no costs or liabilities associated with Environmental Laws
(including, without limitation, any capital or operating expenditures required
for clean-up, closure of properties or compliance with Environmental Laws
or any permit, license or approval, any related constraints on operating
activities and any potential liabilities to third parties) which would, singly or
in the aggregate, have a material adverse effect on the Condition of the
Company.

The Company is eligible to file a short form prospectus under NI 44-101 in
each of the Qualifying Jurisdictions and there are no reports or information
that in accordance with the requirements of the Canadian Securities Laws
must be made publicly available in connection with- the Offering as at the
date hereof that have not been made publicly available as required.

The Company has filed each statement, report, material change report,
prospectus, management information circular, annual and interim teport to
shareholders, annual information form, financial statements, and any other
material filing required to be filed with the Securities Regulators by the
Company since January 1, 2006 (collectively, the “Company Public
Documents”). . As of their respective filing dates, the Company TPublic
Documents complied in all material respects with the requirements of
applicable Canadian Securities Laws and none of the Company Public
Documents contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the
statements made theretn, in light of the circumstances in which they were
made, not misleading, except to the extent corrected by a subsequently filed
Company Public Document. The Company has not filed any confidential
material change report or other confidential report with any Securities
Regulators or other governmental entity which at the date hereof remains
confidential.

The financial statements, together with the related schedules and notes,
included in the Offering Docuinents, present fairly, in all material respects,
the financial position of the Company and its consolidated Subsidiaries (as
defined below) at the dates indicated and the statements of income and
retained earnings, comprehensive income and cash flows of the Company
and its consolidated Subsidiaries for the periods specified therein; said
financial statements have been prepared in conformity with Canadian
generally accepted accounting principles (“GAARP") applied on a consistent
basis throughout the periods involved. The selected financial data and the
summary financial information included in the Offering Documents present
fairly the information shown therein and have been compiled on a basis
consistent with that of the audited financial statements included in the
Offering Documents. The other financial and - operational information
included in the Offering Documents present fairly information included
therein.
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Other than as disclosed in the financial statements referred to in clause 2(jj)
and in the Offering Documents, there are no material off-balance sheet
fransactions, arrangements, obligations (including contingent obligations) or
other relationships of the Company or any of its Subsidiaries with
unconsolidated entities or other persons that may have a material current or
future effect on the financial condition, change in financial condition, results
of operations, liquidity, capital expenditures, capital resources, or significant
components of revenues or expenses of the Company or amy of its
Subsidiaries.

Except as disclosed in the Offering Documents, none of the Company or any
of its Subsidiaries has any contingent liabilities, in excess of the labilities that
are either reflected or reserved against in the financial statements referred to
in clause (jj), which are material to the Condition of the Company.

Except as disclosed in the Offering Docunents, no material indebtedness
(actual or contingent) and no material contract or arrangement is outstanding
between the Company or any of its Subsidiaries and any director or executive
officer of the Company or any of its Snbsidiaries or any person connected
with such director or executive officer (including his/her spouse or children,
or any company or undertaking in which he/she holds a controlling interest).
There are no material relationships or transactions between the Company or
any of its Subsidiaries on the one hand and its affiliates, officers and directors
or their shareholders, customers or suppliers on the other hand which are not
disclosed in the Offering Documents.

The sections entitled “Management’s Discussion and Analysis - Overview of
Business - Significant Accounting Policies and Interpretation” and
"Management's Discussion and Analysis - Critical Accounting Estimates" in
the Offering Documents accurately and fairly describes in all material
respects (i) accounting policies which the Company believes are the most
important in the portrayal of the financial condition and results of operations
for the Company and its consolidated Subsidiaries and which require
management's most difficult, subjective or complex judgments ("critical
accounting estimates"); and (i) judgments and uncettainties affecting the
application of critical accounting policies. The sections entitled
"Management's Discussion and Analysis - Liquidity and Capital Resources"
in the Offering Documents accurately and fairly describes in all material
respects (x) all material trends, demands, comumitments, events, uncertainties
and risks, and the potential effects thereof, that the Company believes would
materiaily affect its liquidity and are reasonably likely to occur; and (y) all
oif-balance sheet arrangemenits, if any, that have or are reasonably likely to
have a current or future effect on the financial condition, changes in financial
condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources of the Company and the Subsidiaries taken
as a whole. Except as disclosed in the Offering Documents, there are no

‘outstanding guarantees or other contingent obligations of the Company or
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any Subsidiary that could reasonably be expected to have a material adverse
effect on the Condition of the Company.

The Company and each of its Subsidiaries maintains a system of internal
conirols sufficient to provide reasonable assurances that (i) transactions ave
executed in accordance with management’s general or specific authorization;
(if) transactions ave recorded as necessary to permit the financial statements
to be fairly presented in accordance with Canadian GAAP and to maintain
accountability for assets; (iif) access to its assets is permitted only in
accordance with management’s general or specific authorization; (iv) the
recorded accountability for assets is compared- with existing assets at
veasonable intervals -and -appropriate action is taken with respect to
differences; {v) the Company and each of its Subsidiaries have made and kept
books, records and accounts, which in reasonable details, accurately and
fairly reflect in all material respects the fransactions and dispositions of assets
of such entity; (vi) materjal information relating to the Company and its
Subsidiaries is made known to those within the Company responsible for the
preparation of the financial statements during the period in which the
financial statements have been prepared and that such material information
is disclosed to the public within the time periods required by applicable law,
including Canadian Securities Laws; and (vii) all significant deficiencies and
material weaknesses in the design or operation of such internal controls that
could adversely affect the Company’s ability to disclose to the public
information required to be disclosed by it in accordance with applicable law,
including Canadian Securities Laws, and all fraud, whether or not material,
that involves management or employees that have a significant role in the
Company’s internal controls have been disclosed to the audit committee of
the Company’s board of directors.

The Company’s Auditors are independent public accountants as required
under Canadian Securities Laws and there has not been any disagreement
(within the meaning of National Instrument 51-102 - Continuous Disclosure
Qbligations) since January 1, 2006 with the present or any former auditors of
the Company.

The Company and its Subsidiaries carry or are entitled to the benefits of
insurance, with to the best of the knowledge, information and belief of the
Company, financially sound and reputable insurers, in such amounts and
covering such risks as is generally maintained by companies of established
repute engaged in the same or similar business, and all such insurance is in
full force and effect. The Company has no reason to believe that it or any of
its Subsidiaries will not be able (A) to renew its existing insurance coverage
as and when such policies expire or (B) to obtain comparable coverage from
similar institutions as may be necessary or appropriate to conduct its
business as now conducted and at a cost that would not result in a material
adverse change in the Condition of the Company.
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Except as referred to in and contemplated by the Offering Documents,
subsequent to the respective dates as of which information is given in such
documents:

(i) there has not been any material change in the assets, liabilities or
obligations (absolute, accrued, contingent or otherwise) of the
Company and its Subsidiaries on a consolidated basis;

@)  there has not been any material change in the capital or long-term
debt of the Company and its Subsidiaries on a consolidated basis; and

(iii) there has not been any material change in the Condition of the
Company.

There is no person, firm or corporation which has been engaged by the
Company to act for the Company and which is entitled to any brokerage or
finder’s fee in connection with this Agreement or any of the transactions
contemplated hereundexr, and in the event any such person, firm or
corporation establishes a claim for any fee from the Underwriters in respect
of the transactions contemplated hereunder, the Company covenants to
indermify and hold harmless the Underwriters with respect thereto and with
respect to all costs reasonably incurred in the defence thereof.

Neither the Company nor any of its Subsidiaries is, or with the giving of
notice or lapse of time or both would be, (A) in violation of any provision of
law, statute, rule or regulation or its charter docuuments, by-laws, business
license, business permiit or other constitutional documents, or any judgment,
order, writ or decree of any goverrunent, government instrumentality or
court, domestic or foreign, having jurisdiction over the Company or any of its
Subsidiaries or any of their assets, properties or operations or (B) in default in
the performance or observance of any obligation, agreement, covenant or
condition contained in any contract, indenture, mortgage, deed of trust, loan
or credit agreement, note, lease or other agreement or instrument to which
the Company or any of its Subsidiaries is a party or by which any of them
may be bound, or to which any of the property or assets of the Company or
any of its Subsidiaries is subject (collectively, “Agreements and
Instruments”) except, in each case, for such violations or defaults that would
not result in a material adverse effect on the Condition of the Company; and
the execution, delivery and performance of this Agreement and any other
agreement or instrument entered into or issued or to be entered into or issued
by the Company in connection with the transactions contemplated hereby or
thereby or in the Offering Documents and the consummation of the
transactions contemplated herein and in the Offering Document (including
the issuance and sale of the Offered Shares and the use of the proceeds from
the sale of the Offered Shares as described in the Offering Documents under
the caption “Use of Proceeds”) and compliance by the Company with its
obligations hereunder or thereunder have been duly authorized by all
necessary corporate action and do not and will not, whether with or without
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the giving of notice or passage of time or both, conflict with or constitute a
breach of, or default or Repayment Event (as defined below) under, or result
in the creation or imposition of any lien, charge or encumbrance upon any
property or assets of the Company or any of its Subsidiaries pursuant to, the
Agreements and Instruments, nor will such action result in any violation of
the provisions of the charter documents, by-laws, business license, business
permit or other constitutional documents of the Company or any of its
Subsidiaries or any applicable law, statute, rule, regulation, judgment, order,
writ or decree of any government, government instrumentality or court,
domestic or foreign, having jurisdiction over the Company or any of its
Subsidiaries or any of their assets, properties or operations. As used herein, a

**Repayment Event” means-any event or condition which gives the holder of

any note, debenture or other evidence of indebtedness {or any person acting
on such holder’s behalf} the right to require the repurchase, redemption or
repayment of all or a portion of such indebtedrness by the Company or any of
its Subsidiaries.

Other than as disclosed in the Offering Documents, the Company and each of
its Subsidiaries has, on a timely basis, filed all necessary tax returns and
notices and has paid or made provision for all applicable taxes of whatever
nature for all tax years to the date hereof to the extent such taxes have
become due or have been alleged to be due; other than as disclosed in the
Offering Documents, the Company is not aware of any material tax
deficiencies or material interest or penalties acarued or accruing or alleged to
be accrued or. aceruing thereon with respect to itself or any of its Subsidiaries
‘which have not otherwise been provided for by the Company.

The Company is a reporting issuer under the Canadian Securities Laws of
each of the Qualifying Jurisdictions and is not in default of any requirement
of such Canadian Securities Laws. The Comipany has not taken any action to
cease to be a reporting issuer in any province nor has the Company received
notification from any applicable Canadian securities regulatory authority
seeking to revoke the reporting issuer status of the Company.

The delivery to the Underwriters of the Offering Documents shall constitute
the representation and warranty of the Company to the Underwriters that, at
the time of such delivery, the information and statements contained therein
{except for statements or omissions based upon information relating to the
Underwriters furnished to the Company in writing by the Underwriters
expressly for use therein):

(D constitute full, trive and plain disclosure of all material facts relating to
(x} the Company and its Subsidiaries on a consohdated basis; and (y)
the Offered Shares;

(iiy are true and correct in all material respects and contain no
misrepresentation; and
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(ii) do not omit a material fact (except for information relating solely to
the Underwriters) which is necessary to make the information and
statements contained therein not misleading in light of the
circumstances in which they were made.

(xx)  Amny statistical and market-related data included in the Offering Documents
are based on or derived from sources that the Company believes to be
reliable and accurate, and, to the extent required or otherwise necessary, the
Company has obtained the written consent or other consent in requisite form
to the use of such data from such sources.

Such delivery shall also constitute the Company’s consent to the use of (a) the
Preliminary Prospectus, the Prospectus or the Supplementary Material, as the case may be,
by the Underwriters for the purpose ‘of offering and selling the Offered Shares in the
Qualifying Jurisdictions in accordance with the Canadian Securities Laws and (b) the
Preliminary International Offering Memorandum, the Final International Offering
Memorandum and any Supplementary Material by the Underwriters (and its affiliates) for
the offering and sale of the Offered Shares by them outside of Canada.

3. Agreementts fo Sell amd Purchase. The Company hereby agrees to sell to the
Underwriters, and the Underwriters agree to purchase from the Company, upon the basis of
the representations and warranties herein contained, but subject to the conditions
hereinafter stated, 30,000,000 Common Shares at Cdn.$11.00 per Share (the “Purchase
Price”).

. On the basis of the representations and wartanties contained in this Agreement, and
subject to its texms and conditions, the Company agrees to sell to the Underwriters the
Optional Shares, and the Underwriters shall have the right to purchase up to 4,500,000
Optional Shares at the Purchase Price (the “Over-Allotment Option”). The Underwriters
may exercise this right in whole or from time to time in part by giving written notice prior to
30 days after the Closing Date. Any exercise notice shall specify the number of Optional
Shares to be puxchased by the Underwriters and the date on which such shares are to be

purchased. Each purchase date must be at least three Business Days after the written notice -

is given and may not be earlier than the closing date for the Firm Shares nor later than ten
Business Days after the date of such notice and must be a day that the TSX is open for
trading. Optional Shares may be purchased as provided in Section 4 hereof solely for the
purpose of covering over-allotments made in connection with the offering of the Firm
Shares. On each day, if any, that Optional Shares are to be purchased {an “Option Closing
Date"), the Underwriters agree to purchase the number of Optional Shares (subject to such
adjustments to eliminate fractional shares as the Underwriters may determine) to be
purchased on such Option Closing Date.

The Company hereby agrees that, without the prior written consent of the Co-Lead
Underwriters, on behalf of the Underwriters, which consent shall not be unreasonably
withheld or delayed, it will not, during the period commencing on the date of the
Prospectus and ending 120 days after the Closing Date, issue, agree to issue, or announce an
intention to issue any additional Common Shares or any securities convertible into or
exchangeable for Common Shares (except in conmnection with the exchange, transfer,
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conversion or exercise of rights of existing outstanding securities or existing commitments
to issue securities or except in respect of the grant of options pursuant to the Company’s
stock option plan and the issuance of shares pursuant to the exercise thereof).

4. Payment and Delivery. Payment for the Firm Shares shall be made to the Company in
Canadian funds immediately available in Toronto, Canada against delivery of such Firm
Shares for the account of the Underwriters at 8:00 a.m., Toronto time (the “Closing Time"),
on June 8, 2009 or on such other date, not later than June 30, 2009, as shall be designated in
writing by the Underwriters. The date of such payment is hereinafter referred to as the
“Closing Date”. )

« Payment for any Optional Shares shall be made to the Company in Canadian funds
immediately awvailable in Toronto, Canada against delivery of such Optional Shares for the
account of the Underwriters at 8:00 a.m., Toronto time (the “Option Closing Time"), on the
Option Closing Date specified in the corresponding notice described in Section 3 or on such
other date, in any event not later than June 30, 2009, as shall be designated in writing by the
Underwriters.

The Firm Shares and Optional Shares shall be registered in such names and in such
denominations as the Underwriters shall request in writing not later than one full Business
Day prior to the Closing Date or the applicable Option Closing Date, as the case may be. The
Firm Shares and Optional Shares shall be delivered to the Underwriters on the Closing Date
or an Option Closing Date, as the case may be.

In consideration for the Underwriters’ services in (i} assisting in the preparation of
the Offering Documents; (i} forming and managing banking, selling or other groups in
connection with the distribution of the Offered Shares; (iii) distributing the Offered Shares,
both directly anid through other registered dealers and brokers; and {iv) all other matters in
conntection with the issue and sale of the Offered Shares, the Company agrees to pay to the
Underwriters, by certified cheque, wire transfer or the deduction of the Offering proceeds, a
comurission eqgual to 4.25% of the aggregate gross proceeds to the Company of the Firm
Shares purchased by the Underwriters hereunder at the Closing Time. To the extent the
Over-Allotment Opton is exercised, the Company shall pay to the Underwriters, by
certified cheque, wire transfer or the deduction of the Offering proceeds, a fee at the Option
Closing Date equal to 4.25% of the aggregate gross proceeds to the Company of the Optional
Shares purchased by the Underwriters hereunder. '

The closing of the purchase and sale of the Firm Shares will be completed at the
Closing Time at the offices of the Company’s Canadian Counsel, or at any other place
determined in writing by the Company and the Underwriters. At the Closing Time, the
Company will deliver to the Underwriters (i) a global certificate representing the Firm
Shares to be issued on the Closing Date registered in the name of “CDS & Co.” for deposit
into the book entry only system administered by CDS Clearing and Depository Services Inc,

and/or such other number of certificates as directed by the Underwriters at least one

Business Day prior to the Closing Date; (ii) such further documentation as may be
contemplated herein or as the Underwriters or the applicable Securities Regulators or the
TSX may reasonably require, against payment by the Underwriters of the purchase price
therefor by certified cheque or wire transfer to the order of the Company in Canadian same
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day funds or by such other method as the Company and the Underwriters may agree upon.
In addition, the Company shall contemporaneously pay to the Underwriters the
aforementioned 4.25% commission by wire transfer to the order of the Underwriters in
Canadian same day funds, the deduction of the Offering proceeds or by such other method
as the Company and the Underwriters may agree upor. The Corapany hereby expressly
authorizes the Underwriters to deduct (x) the commission to which it is entitled pursuant to
the terms hereof; and (y) any fees and expenses set forth in Section 6(c) hereof payable by
the Company to the Underwriters, from any payment made by the Underwriters of the
purchase price for the Firm Shares or any Optional Shares in satisfaction of the Company’s
obligation to pay such commission and such fees and expenses. The Underwriters shall
provide at least three Business Days notice if it does not intend to deduct the
aforementioned commissions, fees and expenses from the price of the Offered Shares.

In order to facilitate an efficient and timely closing at the Closing Time and the
Option Closing Time, the Underwriters may choose to initiate a wire transfer of funds to the
Company prior to the Closing Time or the Option Closing Time, as the case may be. If the
Underwriters de so, the Company agrees that such transfer of funds to the Company prior
to the Closing Time or the Option Closing Time does not constitute a waiver by the
Underwriters of any of the conditions set out in this Agreement. Furthermore, the Company
agrees that any such funds received from the Underwriters prior to the Closing Time or the
Option Closing Time, as the case may be, will be held by the Company in trust solely for the
berefit of the Underwriters until the Closing Time or the Option Closing Time as the case
may be, and, if the closing, as the case may be, does not occur at the scheduled Closing Time
or the Option Closing Time, as the case may be, such funds shall be immediately returned
by wire transfer to Credit Suisse Securities (Canada) Inc. on behalf of the Undexwriters,
without interest. Upon the satisfaction of the conditions of closing at the Closing Time or
Option Closing Time, as the case may be, the funds held by the Company in trust for the
Underwriters shall be deemed to ‘be delivered by the Underwriters to the Company in
satisfaction of the obligation of the Underwriters under Section 12 of this Agreement and
upon such delivery the trust constituted by this Section 4 shall be terminated without
further formality.

5. Conditions to the Underwriters” Obligations. The obligations of the Company to sell the
Offered Shares to the Underwriters and the obligation of the Underwriters to purchase and
pay for the Offered Shares at the Closing Time are subject to the following conditions:

(a)  Subsequent to the execution and delivery of this Agreement and prior to the
Closing Date, there shall not have occurred any change, or any development
tnvolving a prospective change, in the Condition of the Company, from that
set forth in the Offering Documents provided to prospective purchasers of
the Offered Shares that, in the Underwriters” judgment, is material and
adverse and that makes it, in the Underwriters’ judgment, impracticable to
profitably market and sell the Offered Shares on the terms and in the manner
contemplated in the Prospectus.

B The Underwriters shall have received a legal opinion dated the Closing Date
from Company’s Canadian Counsel, addressed to the Underwriters and
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Underwritexrs’ Counsel, in form and substance satisfactory to the
Underwriters and the Underwriters’ Counsel, acting reasonably, Such
opinion shall be rendered to the Underwriters at the request of the Company
and shall so state therein.

The Company shall have received a legal opinion dated the Closing Date
from the Company’s PRC Counsel, addressed to the Company for its sole
reliance and expressly consent to the Company’s delivering a copy of such
opinion to the Underwriters and Underwriters’ Counsel, in form and
substance satisfactory to the Underwriters, acting reasonably.

The Underwriters: shall have received a legal opinion and disclosure letter
dated the Closing Date from the Company’s U.S. Counsel, addressed to the
Underwriters, in form and substance satisfactory to the Underwriters, acting
reasonably. Such opinion and disclosure letter shall be rendered to the
Underwriters at the request of the Company, and shall so state therein.

The Company shall have received a legal opinion dated the Closing Date
from the Company’s Hong Kong Counsel addressed to the Company for its
sole reliance and expressly consent to the Company’s delivering a copy of
such opinion to the Underwriters, in form and substance satisfactory to the
Underwriters, acting reasonably.

The Underwriters shall have received a legal opinion dated the Closing Date
from the Company’s BVI and Cayman Counsel in form and substance
satisfactory to Underwriters and the Underwriters’ Counsel, acting
reasonably. Such opinion shall be rendered to the Underwriters at the
request of the Company, and shall so state therein.

The Underwriters shall have received a legal opindon dated the Closing Date
from Underwriters’ Canadian Counsel, addressed to the Underwriters, in a
form satisfactory to the Underwriters, acting reasonably.

The Underwriters shall have received legal opinions dated the Closing Date
from Undexwriters’ PRC Counsel, addressed to the Underwriters, in a form
satisfactory to the Underwriters, acting reasonably.

The Underwriters shall have received a legal opinion and disclosure letter
dated the Closing Date from Underwriters’ U.S. Counsel, addressed to the
Underwriters, in forms satisfactory to the Underwriters, acting reasonably.

The Underwriters shall have received a certificate, or certificates, dated the
Closing Date and executed by each of the Chief Executive Officer and the
Chief Financial Officer of the Company, on behalf of the Company, without
personal liability, to the effect that, after due inquiry:

@@ a receipt for the Prospectus has been issued by the Ontario Securities
Comumisston as the principal regulator of the Company, and no order
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suspending or preveniing the use of the Prospectus or any
amendment thereto or cease trading the Common Shares or any other
securities of the Company has been issued, and no proceedings for
that purpose have been instifuted or threatened by any Securities
Regulator;

subsequent to the respective dates as of which information is given in
the Offering Documents, there has not been any material change of
any kind, any material adverse change, or any development involving
a prospective material adverse change, in the Condition of the
Company;

subsequent to the respective dates as of which information is given in
the Offering Documents, no transaction out of the ordinary course of
business, material to the Company and its Subsidiaries on a
consolidated basis, has been entered into by the Company or any of
its Subsidiaries or has been approved by the management of any of
them;

the representations and warranties of the Company contained in this
Agreement are true and correct in all material respects as of the
Closing Date with the same force and effect as if made at and as of the
Closing Time after giving effect to the tramsactions contemplated
hereby;

the minute books and records of the Company relating to all meetings
of shareholders of the Company and the Board of Directors of the
Company made available to the Underwriters’ Canadian Counsel are
true, correct and complete, in all material respects, with respect to all
proceedings of said shareholders and Board of Directors since January
1, 2001;

except for such non-compliance which would not, in the aggregate,
result in a material adverse effect on the Condition of the Company,
the Company has duly complied in all respects with all the
agreements and satisfied all the conditions of this Agreement on its
part to be satisfied or complied with up to the Closing Time; and

from April 1, 2009 to June 1, 2009, there has been no material adverse
change in the Company's financial position as stated in its financial
statements for the period ended March 31, 2009 and the Company has
undertaken acceptable procedures to provide comfort to the
Underwriters with respect to certain information included in the Final
International Offering Memorandum, such comfort to be set out in a
certificate substantially in a form satisfactory to the Underwriters and
the Underwriters’ Counsel.
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The Underwriters shall have received a certificate, dated the Closing Date
and executed by the Secretary of the Company, on behalf of the Company,
without personal liability, to the effect that, to the best of his knowledge,
information and belief:

{f)  the articles and by-laws of the Company attached to the certificate are
full, rue and correct copies and in effect on the date of such
certificate;

{iiy  the resolutions of the board of directors of the Company relating to
the Offering attached to the certificate are full, true and correct copies
thereof and. have not been modified or rescinded as of the date of
such certificate and are all of the resolutions relating to the subject
matter of the Offering; and

(itiy  such other maiters as are requested by the Underwriters,
in form and substance satisfactory to the Underwriters.

The Underwriters shall have received on the Closing Date comfort letters of
the Company’s Audifors in form and substance satisfactory to Underwriters’
Counsel, similar to the comfort letters to be’delivered to the Underwriters
pursuant to 6(j)(v) hereof, and updated to a date not less than two days prior
to the Closing Date.

On the Closing Date, the Offered Shares shall be listed and posted for trading
on the TSX.

On or prior to the Closing Date, all necessary and required regulatory
approvals in connection with the Offering have been received by the

Company.,

The Company shall have delivered the definitive certificates representing the
Offered Shares as specified in Section 4 hereof.

The Underwriters shall have received at the Closing Time such other
certificates, statutory declarations, agreements or materials, in form and
substance satisfactory to the Underwriters and the Underwriters” Counsel, as
the Underwriters and the Underwriters’ Counsel may reasonably request,

In addition, the obligation of the Underwriters to purchase Optional Shares hereunder are
subject to the delivery to the Underwriters on the applicable Option Closing Date of such
documents as the Underwriters may reasonably request with vespect to the good standing
of the Company, the due anthorization and issuance of the Optional Shares to be sold on
such Option Closing Date and other matters related to the issuance of such Optional Shaves,

6. Covenants of the Company. In further consideration of the agreements of the
Underwriters herein contained, the Company covenants with the Underwriters as follows: _
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H, during the period after the date hereof and prior to the date on which all of
the Offered Shares have been sold by the Underwriters, any event shall occur
or condition exist as a result of which it is necessary to amend or supplement
the Offering Documents in order to correct any misrepresentation or make
the statements therein, in the light of the circumstances when the Offering
Documents are delivered to a purchaser, not misleading or if, in the opinion
of counse] for the Underwriters, it is necessary to amend or supplement the
Offering Documents to comply with Canadian Securities Laws, forthwith to
prepare, file with the Securities Regulators and furnish, at its own expense, to
the Underwriters and to the dealers (whose names and addresses the
Underwriters will furnish to the Company) to which Offered Shares may
have been sold by the Underwriters and to any other dealers upon request,
either amendments or supplements to the Offering Documents so that the
statements in the Offering Documents as so amended or supplemented will
not, in the light of the circumstances when the Offering Documents are
delivered to a purchaser, be misleading or so that the Offering Documents, as
amended or supplemented, will comply with Canadian Securities Laws.

To endeavor to qualify the Offered Shares for offer and sale under the
securities laws of such jurisdictions outside of Canada as the Underwriters
shall reasonably request.

Whether or not the transactions contemplated in this Agreement are
consummated or this Agreement is terminated, to pay or cause to be paid all
expenses incident to the performance of its obligations under this Agreement,
including: (#) the fees, disbursements and expenses of the Underwriters’
Counsel, the Company’s Counsel, the Company’s Auditors, Poyry Forest
Industry Ltd. and any other experts or advisors retained by the Company in
comnection with the offering of the Offered Shares and all other fees or
expenses in connection with the preparing, printing and filing or other
publication of all documents contemplated hereby, including all costs of
printing the Offering Documents, and the mailing and delivering of coples
thereof to the Underwriters, in the quantities and to the locations specified by
the Underwriters, (ii) all costs and expenses related to the fransfer and
delivery of the Offered Shares to the Underwriters, including any transfer or
other taxes payable thereon, (iii)'all expenses in connection with the
qualification of the Offered Shares for offer and sale under applicable
securities laws as provided in clause 6(b) hereof, including filing fees and the
reasonable fees and disbursements of counsel for the Underwriters in
connection with such qualification and in connection with any legal
investment memorandum, (iv) all filing fees incurred in connection with the
offering of the Offered Shares, (v) the cost of printing certificates representing
the Offered Shares, (vi) the costs and charges of any transfer agent, registrar
or depositary and all fees and expenses of the Canadian Depositary for
Securities Limited, (vii) the costs and expenses of the Company and the

undertaken in connection with the marketing of the offering of the Offered
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Shares, including, without limitation, costs related to investor lunches and
conference facilities (other than conference faciliies at the offices of the
Underwriters), and travel and lodging expenses in connection with due
diligence and marketing meetings; (viii) the qualification of the Offered
Shares and the Over-Allotment Option under the Canadian Securities Laws,
including listing fees on the TSX and all filing or similar fees required by the
Securities Regulators; (ix) the document production charges and expenses
associated with printing the Offering Documents; and (x) all other costs and
expenses incident to the performance of the obligations of the Company and
the Underwriters hereunder for which provision is not otherwise made in

_ this Section 6.

The Offered Shares to be issued and sold by the Company hereunder shalt be
duly and validly issued by the Company and, when issued and sold by the
Company, such Offered Shares shall have the attributes set out in the
Offering Documents.

The Company will, by no later than May 22,-2009, prepare and file the
Preliminary Prospectus in order to qualify the Offered Shares for distribution
in each of the Qualifying Jurisdictions in accordance with the Canadian
Securities Laws and will use reasonable comumercial efforts to obtain a receipt
for the Preliminary Prospectus not later than 5:00 p.m. (Toronto time) on May
22, 2009 from the Ontaxio Securities Comnmission.

The Cornpany will prepare and file the Prospectus and will use reasonable
commercial efforts to obtain a receipt for the Prospectus from the Ontario
Securities Commission, in order to qualify the Offered Shares for distribution
in each of the Qualifying Jurisdictions in accordance with the Canadian
Securities Laws, as soon as possible, and, shall obtain such receipt, in any
event, not later than 5:00 pm (Toronto time) on June 1, 2009 (or such other
time and/or later date as the Company and the Underwriters may agree).

Until the date on which the distribution of the Offered Shares is completed,
the Company will promptly take, or cause to be taken, all additional steps
and proceedings that may from time to time be required under the Canadian
Securities Laws to continue to qualify the distribution of the Offered Shares.

The Company shall deliver or cause to be delivered, to the Underwriters,
without charge, in Toronto, Ontario, contemporaneously with or prior to the
filing of the Preliminary Prospectus or any Supplementary Material, as the
case may be:

@ a copy of the Preliminary Prospectus in the English language, signed
as required by the Canadian Securities Laws, including copies of
documents incorpotrated by reference therein;

@) a copy of any Supplementary Material required to be filed by the
Company under the Canadian Securities Laws, signed as required by
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the Canadian Securities Laws, including copies of documents
incorporated by reference thexein; and

(i)  acopy of the Preliminary International Offering Memorandum.

The Company shall deliver or cause to be delivered to the Underwriters,
without charge, as soon as possible and in any event not later than the first
business day after the date that the Preliminary Prospectus or Supplementary
Material is filed with the Securities Regulators, such number of commercial
copies of the Preliminary Prospectus or Supplementary Material in respect
thereof (including the Preliminary International Offering Memorandun) as
the Underwriters reasonably require.

The Company shall deliver or cause to be delivered, to the Undexwriters,
without charge, in Toronto, Ontario, contemporaneously with or prior to the
filing of the Prospectus or any Supplementary Material, as the case may be:

{i) a copy of the Prospectus in the English language, signed as required
by the Canadian Securifies Laws, including copies of documents
incorporated by reference therein;

(i)  acopy of each consent required to be filed by the Company under the
Canadian Securities Laws, signed as required by the Canadian
Securities Laws, including the consent of the Company’s Auditors,
Company’s Canadian Counsel and Idyry Forest Industry Ltd.
together with copies of any other ancillary docuinents required to be
filed by the Company under the Canadian Securities Laws;

(i) a copy of any Supplementary Material required to be filed by the
Company under the Canadian Securities Laws, signed as required by
the Canadian Securities Laws, including copies of documents
incorporated by reference therein;

(iv)  acopy of the Final International Offering Memorandum;

(v)  a comfort letter or letters dated the date of the Prospectus and
addressed by the Company’s Auditors to the Underwriters and the
directors and Chief Executive Officer and Chief Financial Officer of
the Company, in form and substance satisfactory to the Underwriters
and Underwriters’ Counsel, acting reasonably, with respect to certain
financial and accounting information relating to the Company
contained in the Prospectus, which comfort letter shall be based on a
review by the Company’s Auditors having a cut-off date of not more
than two Business Days prior to the date of the letter or letters, as
applicable, and shall be in addition to the auditors” reports contained
in the Prospectus and the auditors’ comfort letter addressed to the
Securities Regulators; and
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(vi)  a letter from the TSX advising the Company that approval of the
conditional listing of the Offered Shares has been granted by the TSX,
stbject to the satisfaction of certain conditions set out therein.

The Company shall deliver or cause to be delivered to the Underwriters, to
the locations directed by the Underwriters, without charge, as soon as
possible and in any event not later than the first Business Day after the date
that the Prospectus is filed with the Securities Regulators, such number of
commercial copies of the Prospectus and copies of the Final International
Offering Memorandum, as the Underwriters require.

During the period of distribution to the.public.of the Offered Shares, which
shall be the period from the date hereof to the date upon which the Company
has received nofice from the Underwriters of the completion thereof, the
Company shall promptly notify the Underwriters in writing of:

{ any material fact that has arisen or has been discovered which wounid
have been required to have been stated in the Offering Documents, as
the case may be, had the fact arisen or been discovered on, or prior to,
the date of such document; and

(i) any change in a material fact in the Offering Documents, as the case
may be, or the existence of any new material fact,

which change or new material fact is, or may be of such a nature as:
(iii)  torender the Offering Documents misleading or untrue;

(iv)  would result in the Preliminary Prospectus, the Prospectus and the
Supplementary Material not complying with any Canadian Securities
Laws, the Preliminary International Offering Memorandum or the
Final International Offering Memorandum not complying with
applicable securities laws;

(v)  would reasonably be expected to have a significant effect on the
market price or value of the Offered Shares or which would restrict or
prevent the rading of the Offered Shares; or

(vi)  would be reasonably considered material to a prospective purchaser
- of the Offered Shares.

In any such case, the Company shall promptly and; in any event within
applicable time limitations required by the Canadian Securifies Laws, comply
with all legal requirements necessary to comply with the Canadian Securities
Laws in order to allow for the continued distribution of the Offered Shares in
the Qualifying Jurisdictions as contemplated in Section 3 hereof.
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The Company shall in good faith discuss with the Underwriters any change
in civcumstances (actuzal, proposed or prospective) which is of such a nature
that there is reasonable doubt whether notice need be given to the
Underwriters pursuant to Subsection 6(l), it being understood that no
Supplementary Material will be filed with the Securities Regulators prior to
the review and approval by the Underwriters, acting reasonably.

At the respective times of filing, the Preliminary Prospectus, the Prospectus
and any Supplementary Material will comply with the requirements of the
Canadian Securities Laws.

Following the execution of this Agreement, the Company will (i) prepare and
file ox cause to be prepared and filed all documents and take or cause to be
taken all actions required under the by-laws, rules, policies and regulations
of the TSX in order to issue and sell to the Underwriters the Offered Shares
for distribution to the public in the Qualifying Jurisdictions and for the
Offered Shares to be listed on the TSX prior to or on the Closing Date, and (ii)
make all necessary filings and use its best efforts to obtain all necessary
regulatory and other consents and approvals required in conmection with the
transactions contemplated by this Agreement.

The Company will advise the Underwriters, promptly after receiving notice
thereof, of the time when any amendment or supplement to the Prospectus
and any Supplementary Material has been filed and a receipt for the
Prospectus has been issued by the Ontario Securities Commission, and will
provide evidence satisfactory to the Underwriters of such document.

The Company will, until the end of the distribution, advise the Underwriters,
promptly after receiving notice or obtaining knowledge thereof, of: (i) the
issuance of any order suspending or preventing the use of the Offering
Documents; (ii) the imposition of cease trading or similar orders affecting the
Offered Shares or any other securities of the Company; (iii) the institution,
threatening or contemplation of any proceeding for any such purpose; or (iv)
any request made by any Securiies Regulator for amending. or
supplementing the Prospectus or any Supplementary Material or any request
made by any other secuxities regulatory authority for amending or
supplementing the Final International Offering Memorandum. The
Company will use its best efforts to prevent the issuance of any such order
and, if any such order is issued, to obtain the withdrawal thereof as quickly
as possible.

Prior to the filing of the Offering Documents, the Company shall allow the
Underwriters to participate fully in the preparation thereof, and shall allow
the Underwriters to conduct all due diligence investigations which the
Underwriters may reasonably require in order to fulfill its obligations as an
underwriter and in order to enable the Underwriters to responsibly execute
the certificate required to be executed by the Underwriters in the Prospectus
and any Supplementary Materials.
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7. Covenants of the Underwriters. The Underwriters covenant with the Company as

follows:

(@)

()

©

(d)

(©)

They will not to make any representation or warranty as to the Company or
the Offered Shares other than as set forth in the Offering Docurments.

The Offered Shares shall be offered for sale by the Underwriters to the public
in the Qualifying Jurisdictions in compliance with the Canadian Securities
Laws upon the terms and conditions set forth herein and in the Prospectus
including applicable registration requirements. The Underwriters shall cause
similar undertakings to be contained in any agreements among the members

- of any banking, selling or other groups: formed for the distribution of the

Offered Shares.

If they offer to sell or sell any Offered Shares in jurisdictions other than the
Qualifying Jurisdictions, such offers or sales shall be effected in accordance
and compliance with the applicable laws of such jurisdictions and shall be
effected in such manner so as not to require registration of the Offered
Shares, or the filing of a prospectus, registration statement or any other notice
or document with respect to the distribution of the Offered Shares, under the
laws of any jurisdiction outside the Qualifying Jurisdictions including,
without limitation, the United States and the PRC. The Underwriters shall
cause similar undertakings to be contained in any agreements among the
mernbers of any banking, selling or other groups formed for the distribution
of the Offered Shares.

They agree, and will require each member of the banking or selling group, if
any, to agree, to observe the United States selling restrictions set forth in
Section 8 hereof and the Company agrees for the benefit of the Underwriters
to comply with its covenants as set forth in Section 8 hereof. The
Underwriters represent and warrant that they will not offer or sell any of the
Offered Shares within the United States except for offers and sales made
through U.S, selling agents in accordance with Rule 144A under the 1933 Act.

They shall after the Closing Time (a) use its reasonable commercial efforts
and will require each member of the banking or selling group, if any, to
agree, to terminate, disiribution of the Offered Shares as promptly as
possible; and (b} give prompt written notice to the Company, with a copy to
Company’s Counsel, when, in the opinion of the Underwriters, they, and the
members of such groups, have ceased distribution of the Offered Shares and
of the total proceeds realized from such distribution in each of the respective
Qualifying Jurisdictions in which such information is or may be required by
the appropriate Securities Regulators.

8. International Offers and Sales.

(@)

The Underwriters intend to offer and sell the Offered Shares within and
outside the United States in the International Offering on the terms and
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sulject to the conditions of this Section 8. In that connection, the Company
‘hereby further represents, warrants, covenants and agrees to and with the
Underwriters that:

¢

(if)

(i)

(i9)

(v)

(vi)

it is not necessary in connection with the offer, sale and delivery of the
Offered Shares to the Underwriters in the manner contemplated by
this Agreement to register the Offered Shares under the 1933 Act.

the Company is a “foreign issuer” within the meaning of Regulation
S and reasonably believes that there is no Substantial U.S. Market
Interest with respect to the Offered Shares.

the Company is not, and after giving effect to the offering and sale of

the Offered Shares and the application of the proceeds thereof as
described in the Offering Documents will not be, required to register
as an “investment company” as such term is defined in the
Investment Company Act of 1940, as amended.

the Offering Docurnents, at the respective dates thereof, did, do and
will not contain any unfrue statement of a rnaterial fact or omit to
state any material fact necessary to make the statements therein, in the
light of the circumstances under which they were made, not
misleading. Such documents, at the date hereof, do not and at the
Closing Time will not (and any amendment or supplement thereto or
final form thereof, at the date thereof and at the Closing Time will
not) contain any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading.

the Company does not expect to be a “passive foreign investment
company” within the meaning of Section 1297 of the United States
Internal Revenue Code of 1986, as amended, and does not anticipate
becoming one in the foreseeable future,

neither the Company nor any Affiliate of the Company, directly, or
through any agent, (i) has sold, offered for sale, solicited offers to buy
or otherwise riegoﬁated, or will sell, offer for sale or solicit offers to
buy or otherwise negotiate, in respect of, any security (as defined in
the 1933 Act) which is or will be integrated with the sale of the
Offered Shares in a manmer that would require the registration under
the 1933 Act of the Offered Shares or (ii) offered, solicited offers to
buy or sold, or will offer, solicit offexrs to buy or sell, the Offered
Shares by any form of general solicitation or general advertising (as
those terms are used in Regulation D under the 1933 Act) or in any
mamner involving a public offering within the meaning of Section 4(2)
of the 1933 Act.

425



(b)

-34 -

(vi() none of the Company, its Affiliates or any person acting on iis behalf

~ or their behalf has engaged or will engage in any Directed Selling

Efforts with respect to the Offered Shares and the Company and its
Affiliates.

(viii) the Offered Shares satisfy the requirements set forth in Rule
144A(d)(3) under the 1933 Act.

(ix) during the period of one year after the Closing Date or any Op’cioh
Closing Date, if later, the Company will not, and will not permit any
of its Affiliates to, resell any of the Offered Shares which constitute

“restricted securities” under Rule 144(a)(3) that have been reacquired -

by any of them.

(x)  none of the Company, its Affiliates, and persons acting on its or their
behalf (other than the Underwriters) will sell, offer for sale or solicit
offers to buy or otherwise negotiate in respect of any security (as
defined in the 1933 Act) which could be “integrated” (as referred to in
Rule 502 under the 1933 Act) with the sale of the Offered Shares in a
manner which would require the registration of the Offered Shares
under the 1933 Act.

(xi)  for the benefit of any holder of Offered Shares or potential purchaser
thereof, that for so long as any of the Common Shates are outstanding
and are “restricted securities” within the meaning of Section (a)(3) of
Rule 144 under the 1933 Act, it will provide to any holder of Offered
Shares and any prospective purchaser thereof designated by such
holder for so long as such requirement is necessary.in order to permit
holders of Offered Shares to effect resales under Rule 144A, upon the
request of such holder or purchaser, at or prior to the time of
purchase, the information required to be provided to such holder or
prospective purchaser by Section (d)(4) of Rule 144A unless it files
reports and other information with the SEC under Section 13 or 15(d)
of the 1934 Act or is exempt from such reporting requirement
pursuant to Rule 12g3-2(b) under the 1934 Act.

With respect to offers and sales within the United States pursuant to the
International Offering, each Underwriter agrees with the Company that:

(i) it will solicit (and will cause its U.S. affiliate to solicit) offers for the
Offered Shares in the United States only from, and will offer (and
cause its U.S. affiliate to offer) the Offered Shares only to, persons
who it reasonably believes to be Qualified Institutional Buyers in
accordance with Rule 1444A;

(i) it has not offered or will not offer to sell, has not solicited or will not
solicit any offer to buy, by any form of general solicitation or general
advertising (as those terms are used in Regulation D under the 1933
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Act) or in any mannier involving a public offering within the meaning
of Section 4(2) of the 1933 Act, any of the Offered Shares; and

(iif) it is an “accredited investor” within the meaning of Regulation D
under the 1933 Act.

Each of the Underwriters has not entered, and will not enter, into any
contractual arrangement with respect to the distribution of the Offered
Shares in the United States, except with its respective Affiliates, without the
prior written consent of the Company, except.that nothing in this Section 8
shall in any way restrict offers and sales in accordance with Rule 144A.

With respect to offers and sales outside the United States and Canada,
pursuant to the International Offering, the Underwriters agree with the
Company that:

{f) the Underwriters understand that no action has been or will be taken
in any jurisdiction {other than Canada} by the Company that would
permit a public offering of the Offered Shares, or possession, or
distribution of the Offering Documents or any other offering or
publicity material relating to the Offered Shares in any country or
jurisdiction where action for that purpose isrequired;

({ii}  the Underwriters will comply with all applicable laws and regulations
in each jurisdiction in which it acquires, offers, sells or delivers
Offered Shares or has in its possession, or distributes the Offering
Documents, in all cases at its own expense;

(iif)  the Offered Shares have not been registered under the 1933 Act and
may not be offered or sold within the United States except in
accordance with Rule 144A or Regulation 5 under the 1933 Act or
pursuant to another exemption from the registration requirements of
the 1933 Act; and ’

(iv) the Underwriters have offered the Offered Shares and will offer and
sell the Offered Shares in offshore transactions outside the United
States as part of their distribution at any time only i accordance with
Rule 903 of Regulation S or as otherwise permitted under the 1933
Act.  Accordingly, none of the Underwriters, its Affiliates nor any
persons acting on their behalf have engaged or will engage in any
Directed Selling Efforts with respect to the Offered Shares.

Neither the Company nor to its knowledge any affiliate, as such term is
defined in Rule 501(b) under the 1933 Act, of the Company has taken, nor
wrill the Company or any Affiliate of the Coinpany take, directly or indirectly,
any action which is designed to or which has constituted or which would be
expected to cause or result in stabilization or manipulation of the price of any
security of the Company to facilitate the sale or resale of the Offered Shares.
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Indemnity and Contribution.

(@)

The Company agrees to indemnify and hold harmiess the Underwriters, their
directors, their officers and each person, if any, who controls the
Underwriters within the meaning of either Section 15 of the 1933 Act or
Section 20 of the 1934 Act, and each affiliate of the Underwriters within the
meaning of Rule 405 under the 1933 Act (each an “Indemmified Party”) from
and against any and all losses, claims, damages and liabilities (including,
without limitation, any legal or other expenses reasonably incurred in
connection . with defending or investigating any stich action or claim)
(collectively, a “Claim”) caused by (i) any untrue statement or alleged unirue
statement made by the Company in Section 2 hereof or in any certificate
delivered to the Underwriters pursuant to this Agreemenf; (i) any
misrepresentation or alleged misrepresentation (for purposes of Canadian
Securities Laws), or any untrue statement or alleged untrue statement of a
materjal fact contained in any of the Offering Documents (as amended or
supplemented if the Company shall have furnished any amendments or
supplements thereto), or caused by any omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the
statements therein in the light of the circumstances under which they are

made not misleading, except insofar as such losses, claims, damages or-

liabilies are caused by any such misrepresentation, untrue statement or
omission or alleged misrepresentation, untrue staternent or omission based
upon information relating to the Underwriters furnished to the Company in
writing by the Underwriters expressly for use therein; (iii) the Company not
complying with any requirement of Canadian Securities Laws or U.S.
Securities Laws; or (iv) any order made or inquiry, investigation or
proceeding (formal or informal) commenced or threatened by any officer or
official of any Securities Regulator based upon the circumstances described in
paragraphs 9(a)(ii) or 9(a)(iii) above which operates to prevent or restrict
trading in or distribution of the Offered Shares or any other securities of the
Company in any of the Qualifying Jurisdictions.

In case any proceeding (including any governmental investigation) shall be
instituted involving any person in respect of which indemnity may be sought
pursuant to Section 9(a), such Indemmnified Party shall promptly notify the
Company in writing of the nature of the Claim and the Company, upon
request of the Indemnified Party, shall retain counsel reasonably satisfactory
to the Indemnified Party to represent the Indemnified Party and any others
the Company may designate in such proceeding and shall pay the fees and
disbursements of such counse] related to such proceeding. In any such
proceeding, any Indemnified Party shall have the right to retain its own
counsel, but the fees and expenses of such counsel shall be at the expense of
such Indemnified Party unless i} the Company and the Indemnified Party
shall have mutually agreed to the retention of such counsel or ii) the named
parties to any such proceeding (including any impleaded parties) include
both the Company and the Indemnified Party and representation of both
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parties by the same counsel would be inappropriate due to actual or potential
differing interests between them. It is understood that the Company shall
not, in respect of the legal expenses of any Indemnified Party in connection
with any proceeding or related proceedings in the same jurisdiction, be liable
for the fees and expenses of more than one separate firm (in addition to any
local counsel) for all such Indemmnified Parties and that all such fees and
expenses shall be reimbursed as they are incmred. Such firm shall be
designated in writing by the Underwriters, in the case of parties indemnified
pursuant to Section 9(a). The Company shall not be liable for any settiement
of any proceeding effected without its written consent, but if settled with
such consent or if there be a final judgment for the plaintiff, the Company
agrees to indemnify the Indemnified Party from and against any loss or
liability by reason of such settlement or judgment. Notwithstanding the
foregoing sentence, if at any time an Indemnified Party shall have requested
an Company to reimburse the Indemnified Party for fees and expenses of
counsel as contemplated by the second and third sentences of this paragraph,
the Company agrees that it shall be lable for any settlement of any
proceeding effected without its written consent if (i) such settlement is
entered into more than 30 days after receipt by such Company of the
aforesaid request and (ii) the Company shall not have reimbursed the
Indenified Party in accordance with such request prior to the date of such
settlement. The Company shall not, without the prior written consent of the
Indemnified Party, effect any setilement of any pending or threatened
proceeding in respect of which any Indemnified Party is or could have been a
party and indemnity could have been sought hereunder by such Indernnified
Party, unless such setilement includes an unconditional release of such
Indemnified Party from all liability on claims that are the subject matter of
such proceeding,.

In the event that the Company does not assume the defence of a Claim within
thirty (30} days after receiving notice thereof, the Indemnified Party shall
have the right to retain his, her or its own legal counsel and the Company
shall bear the reasomable fees, costs and expenses of such counsel.
Notwithstanding the foregoing, in no event shall the Company be required to
pay the fees and expenses of more than one set of counsel for all of the
Indemnified Parties in a jurisdiction in respect of any particular Claim or
related set of Claims.

The Company hereby waives its right to recover contribution from any of the
Underwriters or any other Indemnified Party with respect to any liability of
the Company by reason of or arising out of any misrepresentation {for the
purposes of the Canadian Securities Laws or any of them) contained in the
Offering Documents provided, however, that such waiver shall not apply in
respect of liability caused or incurred by reason of or arising out of:

{i) any misrepresentation (for the purposes of the Canadian Securities
Laws or any of them) whicl is based upon or results from a statement
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or information relating solely to the Underwriters contained in such
documents; or ‘

i) any failure by the Underwriters or members of their banking or
selling group {if any) to provide to purchasers of the Offered Shares
any document which the Company is required to provide to such
purchasers and which it has provided to the Underwriters to forward
to such purchasers.

With respect to any Indemnified Party who is not a party to this Agreement,
the Underwriters shall obtain and hold the rights and benefits of this Section
9 in trust for and on behalf of such Indemnified Party.

To the extent the indemmification provided for in Section 9(a) is unavailable
to an Indemnified Party or insufficient in respect of any Claims referred to
therein, then the Company, in lieu of indemmifying such Indemnified Party
thereunder, shall contribute to the amount paid or payable by such
Indemnified Party as a result of such losses, claims, damages or liabilities {j)
in such proportion as is appropriate to reflect the relative benefits received by
the Company on the one hand and the Underwriters on the other hand from
the offering of the Offered Shares or (i) if the allocation provided by clause
9(f)(i) above is not permitted by applicable law, in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause 3(f)(i)
above but also the relative fault of the Company on the one hand and of the
Underwriters on the other hand in connection with the misrepresentation,
statements or omissions that resulted in such losses, claims, damages or
liabilities, as well as any other relevant equitable considerations. The relative
benefits received by the Company on the one hand and the Underwriters on
the other hand in connection with the offering of the Offered Shares shall be
deemed to be in the same respective proportions as the net proceeds from the
offering of the Offered Shares (net of the fee payable to the Underwriters but
before deducting expenses) received by the Company and the total
underwriting discounts and commissions received by the Underwriters, bear
to the aggregate offering price of the Offered Shares. The Underwriters shall
not in any event be liable to contribute, in the aggregate, any amounts in
excess of the aggregate fees actually received by the Underwriters from the
Company. The relative fault of the Company on the one hand and the
Underwriters on the other hand shall be determined by reference to, among
other things, whether the misrepresentation or alleged misrepresentation, the
untrue or alleged untrue statement of a material fact or the omission or
alleged omission to state a material fact relates to information supplied by the
Company or by the Underwriters and the parties’ relative intent, knowledge,
access to information and opportunity to cormrect or prevent such
misrepresentation, statement or omission.

The Company and the Underwriters agree that it would not be just or
equitable if contribution pursuant to this Section 9 were determined by pro
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rata allocation or by any other method of allocation that does not take.

account of the equitable considerations referred to in clause 9(f}. The amount
paid or payable by an Indemnified Party as a result of the losses, claims,
damages and liabilities referred to in clause 9(f}) shall be deemed to include,
subject to the limitations set forth above, any legal or other expenses
reasonably incurred by such Indemnified Party in connection with
investigating or defending any such action or claim. Notwithstanding the
provisions of this Section 9, the Underwriters shall not in any event be liable
to contribute, in the aggregate, any amounts in excess of the aggregate fees
actually received by the Underwriters from the Company. No person guilty
of fraudulent misrepresentation (within the meaning of Section 11(f) of the
1933 Act) shall be entitled to contribution from any person who was not
guilty of such fraudulent misrepresentation. The remedies provided for in
this Section 9 are not exclusive and shall not limit any rights or remedies
which may otherwise be available to any Indemnified Party at law or in

equity.

The indemnity and contribution provisions contained in this Section 9 and
the representations, warranties and other statements of the Company
contained in this Agreement shall remain operative and in full force and
effect regardless of (i) any termination of this Agreement, (i) any
investigation made by or om behalf of the Underwriters, any person
controlling the Underwriters or any affiliate of the Underwriters or by or on
behalf of the Company, its officers or directors or any person controlling the
Company and (iif) acceptance of and payment for any of the Offered Shares.

10.  Obligations of Underwriters

(@)

(®)

Subject to the terms hereof, the obligations of the Underwriters to purchase
the Offered Shares at the Closing Time or Option Closing Time, as applicable,
shall be several and not joint and several and their respective obligations and
rights in this regard shall be in the following percentages:

Credit Suisse Securities (Canada) Inc. 35%
Dundee Securities Corporation 35%
Merrill Lynch Canada Inc. 10%
Scotia Capital Inc. 10%
TD Securities Inc. 10%

If one or more of the Underwriters should default in its obligations to
purchase its respective percentage of the Offered Shares (the “Defaulted
Securities”) at the Closing Time or Option Closing Time, the non-defaulting
Underwriters shall have the right, within 24 hours thereafter, to make
arrangements for one or more of the non-defaulting Underwriters, or any
other underwriters, to purchase all but not less than all of the Defaulted
Securities in such amounts as may be agreed upon and upon the terms herein
set forth; if, however, the Underwriters shall not have completed such
arrangements within such 24-hour period, then:

431



()

40 -

(i) if the number of Defaulted Securities is less than 10% of the number of
Offered Shares to be purchased hereunder, the non-defaulting
Underwriters shall be obligated , each severally and not jointly, to
purchase the full amount thereof in the proportions that their
respective underwriting obligations bear to the underwriting
obligation of all non-defaulting Underwriters, or

(i)  if the number of Defaulted Securities is 10% or more of the number of
Offered Shares to be purchased hereunder, this Agreement shall
terminate without liability on the part of any non-defaulting
Underwriter.

In the event of any default by an Underwriter as described in this Section 10,
the non-defaulting Underwriter shall have the right to postpone the Closing

Date or Option Closing Date for not more than three (3) Business Days in-

order that any changes in the arrangements or documents for the purchase
and delivery of the Offered Shares may be made. Nothing in this Section 10
shall require the Company to sell less than all of the Firm Shares or Over-
Allotment Shares, as applicable, or relieve any defaulting Underwriter from
liability in respect of its default hereunder to the Company and to the non-
defaulting Underwriters.

11. Termingtion.

()

In addition to any other remedies which may be available to the
Underwriters, any Underwriter shall be entitled, without Lability, at such
Underwriter's sole discretion, to terminate and cancel such Underwriter's
obligations under this Agreement by notice to the Company given prior to
the Closing Time if, at or prior to the Closing Time:

@ Trading generally shall have been suspended or materially limited on,
or by, as the case may be, any of the TSX, the New York Stock
Exchange, the American Stock Exchange, the Nasdaq Global Market,
the Chicago Board of Options Exchange, the Chicago Mercantile
Exchange, the Chicago Board of Trade or the London Stock Exchange;

(i)  Trading of any securities of the Company shall have been suspended
on any exchange or in any over-the-counter market;

(iiiy A material disruption in securities settlement, payment or clearance
services in the United States, Canada or London shall have occurred;

(iv) Any moratorjum on commercial banking activities shall have been
declared by Canadian, U.S. Federal or New York State authorities, UK
authorities or the European Central Bank;

(v)  The Company, subject to Section 6(a), has not obtained a receipt for
the Prospectus from the Ontario Securities Commission, in order to
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qualify the Offered Shares for distribution in each of the Qualifying
Jurisdictions in accordance with the Securities Laws, by 5:00 pm
(Toronto Time) on June 1, 2009 (or such other time and/or later date
as the Company and the Underwriters may agree in writing);

There should occur or commence, or be announced or threatened, any,
inquiry, action, suit, investigation or other proceeding (whether
formal or informal) other than any inquiry, action, suit, investigation
or other proceeding based on alleged activities of the Underwriters, or
any order is issued by any governmental authority, other than an
order based on the alleged activities of the Underwriters, or any law
or regulation is promulgated, changed or announced or there is any
change in the interpretation or administration of any law or
regulation, which, in the reasonable opinion of the Underwriters {or
any of them), is expected to prevent or materially suspend or restrict
the trading in or the distribution of the Offered Shares, or any other
securities of the Company or would be expected to have a material

~ adverse effect on the market price or value of the Offered Shares or

any other securities of the Company;

There should develop, occur or come into effect or existence, any
event, acton, state, condition or occurrence of national or
international consequence, acts of hostilities, terrorism, or escalation
thereof or other calamity or crisis, any changes in currency exchange
rates or conirols in Canada, the United Stated, the United Kingdom,
Hong Kong, the PRC or elsewhere or any change or development
involving a prospective change in national or international political,
financial or economic conditions, or any law, action, regulation or
other occurrence of any nature whatsoever which, in the reasonable
opinion of the Underwriters (or any of them), materially adversely
affects or involves, or is expected to materially adversely affect or
involve, financial markets generally or the business, affairs or
operations of the Company; or

There should occur or be discovered any material change in the
Condition of the Company or any change in any material fact such as
is contemplated in Section 6 hereof (other than a change related solely
to the Underwriters), or the Underwriters become aware of any
undisclosed materjal information, which, in the reasonable opinion of
the Underwriters {or any of them), could be expected to have a
material adverse effect on the market price or value of the Common
Shares or any other securities of the Company.

All terms and conditions of this Agreement shail be construed as conditions,
and any breach or failure by the Company to comply with any of such terms
and conditions in all material respects shall entitle the Underwriters, or any
of them, to terminate their obligations to purchase the Offered Shares by
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notice to that effect given to the Company at or prior to the Closing Time.
The Underwriters may waive, in whole or in paxt, or extend the time for
compliance with, any of such terms and conditions without prejudice to their
rights in respect of any other of such terms and conditions or any other or
subsequent breach or non-compliance; provided, however, that to be binding
on the Underwriters any such waiver or extension must be in writing and
signed by all of the Underwriters.

(© The rights of termination contained in this Section 11 may be exercised by the
Underwriters (or any of them) and are in addition to any other rights or
remedies the Underwriters {(or any of them) may have in respect of any

* default, act or failure to act or non-compliance by the Company in respect of
any of the matters contemplated by this Agreement or otherwise. A notice of
termination given by an Underwriter under this Section 11 shall not be
binding upon the other Underwriters. In the event that one or more, but not
all of the Underwriters shall exercise the right of termination herein, the other
Underwriter(s) shall have the right, but shall not be obligated, to purchase all
of the Offered Shares which would otherwise have been purchased by the
Underwriter(s) which has so terminated. Nothing in this Section 11 shall
oblige the Company to sell to the Underwriters less than all of the Offered
Shares.

12.  Effectiveness. This Agreement shall become effective upon the execution and delivery
hereof by the parties hereto.

If this Agreement shall be terminated by the Underwriters because of any failure or
refusal on the part of the Company to comply with the terms or to fulfill any of the
conditions of this Agreement, or if for any reason the Company shall be unable to perform
its obligations under this Agreement, the Company will reimburse the Underwriters for all
out-of-pocket expenses (including the fees and disbursements of their counsel) reasonably

incurred by the Underwriters in connection with this Agreement or the offering

contemplated hereunder.

13. Counterparts. This Agreement may be signed in any number of counterparts, each of
which shall be an original, with the same effect as if the signatures thereto and hereto were
upon the same instrument.

14.  Applicable Lmw. This Agreement shall be governed by and construed in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein.
Any suit, action or proceeding against any party hereto or any of its assets arising out of or
relating to this Agreement may be brought in a competent court of the Province of Ontario
and each party hereto hereby irrevocably and unconditionally attorns and submits to the
non-exclusive jurisdiction of such court over the subject matter of any such suit, action or
proceeding. Each party hereto irrevocably waives and agrees not to raise any objection it
might now or hereafter have to any such suit, action or proceeding in any such court
including any objection that the place where such court is located is an inconvenient forum
or that there is any other suit, action or proceeding in any other place relating in whole or in
part to the same subject matter.
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15.  Headings. The headings of the sections of this Agreement have been inserted for
convenience of veference only and shall not be deemed a part of this Agreement.

16.  Notices. All comumunications hereunder shall be in writing and shall be telecopied or
delivered, and shall, in the case of notice to the Company, be addressed and sent to:

Sino-Forest Corporation

90 Burnhamthorpe Road West

Suite 1208

Mississauga, Ontario

Canada, T5B 3C3

Attentior: Mr. Allen T. Y. Clian
Telecopier No.: (852) 28770125

And in the case of notice to the Underwriters, be addressed and sent to:

Credit Suisse Securities (Canada) Inc.
1 First Canadian Place

Suite 2900

Toronto, ON M5X1CY

Attention: Ryan Lapointe
Telecopier No.: (416) 352-0925

Dundee Securities Corporation
2700, 1 Adelaide Street East
Toronto, ON MbHC 2V9

Attention: David Anderson
Telecopier No.: (416) 350-3312

The parties may change their respective addresses and telecopy numbers for notice, by
notice given in the marmer aforesaid. Any such notification shall be deemed to be effective
when telecopied or delivered, if telecopied or delivered to the recipient on a Business Day
and before 3:00 p.m. (Toronto timee) on such Business Day, and otherwise shall be deemed to
be given at 9:00 a.n1. (Toronto time) on the next following Business Day.

17.  Successors. This Agreement shall enure to the benefit of, and shall be binding upon,
the Underwriters and the Company and their respective successors and legal
representatives and nothing expressed or mentioned in this Agreement is mtended or shall
be construed to give any other person any legal or equitable right, remedy or claim under or
in respect of this Agreemnent, or any provisions herein contained, this Agreement and all
conditions and provisions hereof being intended to be and being for the sole and exclusive
benefit of such persons and for the benefit of no other person.

18.  Public Announcements. The Company agrees that it shall not make any public
announcements regarding the transactions contemplated hereunder without the prior
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written consent of the Underwriters, such consent not to be unreasonably withheld. The
Company agrees that, following Closing, the Underwriters may, at the Underwriters
expense, place “tombstone” and other advertisernents relating to its role in conmection with
the Offering, : '

19.  Timeof Essence. Time shall be of the essence of this Agreement.

20. Survivgl. The respective representations, warranties, agreements, covenants,
indemnnities and contribution obligations of the Company and the Underwriters set forth in
this Agreement shall survive the Closing Date and remain in full force and effect regardless
of: (i) any investigation made by or on behalf of the Company, the Underwriters or any of
their respective officers or directors; (i) delivery of and payment for the Offered Shares; and
(tif) any subsequent disposition by the Underwriters of the Offered Shares.

21, Authority of the Co-Lead Underwriters. The Co-Lead Underwriters are hereby
authorized by the other Underwriters fo act on their behalf and the Company shall be
enfitled to and shall act on any notice given in accordance with this Agreement or any
agreement entered into by or on behalf of the Underwriters by the Co-Lead Underwriters
which represent and warrant that they have irrevocable authority to bind the Underwriters,
except in respect of any matters relating to termination, waiver or extension, and Sections 10
and 11, which mattets may be acted on by only the Underwriter affected. The Co-Lead
Underwriters shall consult with the other Underwriters concerning any matter in respect of
which they act as joint represeniatives of the Underwriters. The obligations of the
Underwriters under this Agreement shall be several and not joint and several.

[REMAINDER OF THIS PAGELEFT INTENTIONALLY BLANK]
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Very truly yours,
SINO-FOREST CORPORATION

By: (Signed) David Horsley

Name: David Horsley
Title: Senior Vice-President and Chief
Financial Officer




Accepted as of the date hereof
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CREDIT SUISSE SECURITIES
(CANADA) INC.

By: (Signed) Ryan Lapointe
Name: Ryan Lapointe
Title: Vice-President

DUNDEE SECURITIES CORPORATION

By: (Signed) David G. Anderson

Narmme: David G. Anderson
Title: Vice- Chairman

MERRILL LYNCH CANADA INC.

By:  (Signed) Kosta Galanis

Name: Kosta Galanis
Title; Vice-President

SCOTIA CAPITAL INC.

By:  (Signed) Andrew McLenan

Name: Andrew McLenan
Title; Director

TD SECURITIES INC.

By: (Signed) Louis G. Véronneau

Name: Louis G. Véronnean
Tite: Vice-President and Director
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Schedule 1

List of WFOEs

Sino-Forest (Guangzhou) Co., Ltd, (FR#ll ( J~M ) HRRLT)

Sino-Forest (Heyuan) Co., Ltd. XAk (3R ) HRAT)

Sino-Forest (Anhui) Co., Ltd. (FXFl ( 2% ) HRATD)

Sino-Forest (China) Investments Limited (FX 4kl ( HE ) HAFRAF)
Sino-Forest (Guangzhou) Trading Co., Ltd. (B2 ( J°H ) B8R ERAF)
Sino-Forest (Suzhou) Trading Co., Ltd. EMlk ( 77M ) BRARAR)
Jiafeng Wood (Suzhou) Co., Ltd, @FAd ( M ) BRAF)

Jiangxi Jiachang Forestry Development Co., Ltd. (LB ZEMH L XRFBA 7))
Guangxi Guijia Forestry Co,, Ltd. (J FREEMKLAFRAR)

Heyuan Jiahe Forestry Development Co., Ltd. (TR L X BERAT)
Gaoyao Jiayao Forestry Development Co., Ltd. (B EREMH L X EFRAT)
Zhangzhou Jiamin Forestry Development Co., Lid. (EMEEMl R BERL 7))
Sinowin Plantings (Suzhou) Co., Ltd. (BB HTEREA (7N ) HFRAR)
Sino-Maple (Shanghai) Trading Co., Ltd. (3XM1F ( L ) ASERATR)
Sino-Maple (Shanghai) Co., Ltd, ({LER1F ( LB ) BRERAH)
Sino-Panel (China) Investments Limited (FEN 4R |( RE ) ®RFRAT)
Sino-Panel (Fujian) Co., Ltd. (F4R L (B2 ) HRAT)

Guangdong Jiayao Wood Products Development Co., Ltd.
UREREA R BARAT)
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20.
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22,

23,

24,

26.

27.

28.

29.

30.

31.

32,

33.

34.

35.

36.

37.
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Heilongjiang Jiamu Panel Co., Ltd. (BAEIEBRUEF R F)

Hunan Jiayu Wood Products Co., Lid. (?ﬁl"ﬁ%ﬁ'ﬁ*ﬂh HRAA)

Xiangxi Autonomous State Jiaxi Forestry Development Co., Ltd.
(R ESAMBERMAL ZRERAT)

Funan Jiayu Wood Products (Hongjiang) Co., Lid.
CEERRL (TR ) BRAT)

Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd.
CrREGHXBZRERABTRLE)

Shaoyang Jiading Wood Products Co., Lid. (ARFZE R AL E R F)
Sino-Panel (Gengma) Co., Ltd. (FEXHd: (RS ) HIRLH) |

Sino-Panel (Guangxi) Development Co,, Ltd. (BRI ( /-7 ) B ERAT)
Sino-Panel (Luzhai) Co., Ltd. @R ( 3% ) HRAH)

Sino-Panel (Sanjiang) Co., Ltd. (ZF3R ( =51 ) ERAR)

Sino-Panel (Beihai) Development Co., Ltd. (XKL ( 4L ) RBHEL )
Hunan Jiayu Wood Products (Zhijiang) Co., Ltd. (¥ mRZEMA ( T )':ﬁﬁﬁﬁkﬁ})
Sino-Panel (Jianghua) Co., Ltd. (B3R ( ST4 ) FRAT)

Sino-Panel (Yuanling) Co., Ltd. (BSR4 ( 5B ) BRAT)

Sino-Panel (Guangzhou) Trading Co., Ltd. (B5XARW ( M ) B R ERLFE)
Sino-Biotechnology (Guangzhou) Co., Ltd. ( EXEMRE (T M)ER2E! )
Sino-Panel (Hezhou) Co., Lid. ( ZR4F (22 M)ERLAT )

Sino-Panel (Yunnan) Trading Co., Lid. ( ZXARU(EE)AZERLT )

Sino-Panel (Heilongjiang) Trading Co., Ltd. FXRU(BET)RSHRLT )
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38.  JiangxiJiawei Panel Co., Ltd. (LT53% #ARUFRA )
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Schedule 2

List of PRC Limited Companies invested by WFOE

1 Suzhou City Lyyun Garden Engineering Co., Ltd. R T & BEMH TRERL )
2. Beihai Changging Wooden Co., Lid. (L& & R LB ELTF])

3. Suzhou City Yuejia Gardening Design Co., Ltd.1 (AMHHREZRITERAR)

""This company is owned 30% by the same WFOE parent as Suzhou City Lvyun Garden Engineering Co,, Ltd.
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11.

12.

13.

14.

15.

Schedule 3

List of non-Material PRC Subsidiaries

Sino-Biotechnology (Guangzhou) Co., Ltd. (B E¥BHE (™M) F R =)
Sino-Panel (Hezhou) Co., Ltd. (EX AL G M) HRAR)

Sino-Panel (Sanjiang) Co,, Ltd. (4R ( =51 ) HRAH)

Sino-Panel (Yunnan) Trad;ng Co., Ltd, @FERRU(EHHEBTFRATF)

Sino-Panel (Guangzhou) Trading Co., Ltd. (B34l ( "M ) HRAERAT)
Sino-Panel {Guangxi) Development Co., Ltd. (EREl ( I ) REERLAH)
Hunan Jiayu Wood Products (Zhijiang) Co., Ltd. (HIEFEHAA ( 1L ) HRALAR)
Sino-Panel (Yuanling) Co., Ltd. (F3XMl ( 7k ) FRAR)

Sino-Panel (Jianghua) Co., Ltd. (FXARW ( ST ) FRAT)

Suzhou City Lvyun Garden Engineering Co., Ltd. (FM T &BEH TERR L)

. Beihai Changging Wooden Co., Ltd. (ltHEEFRUTRAR)

Sino-Panel (Fujian) Co., Ltd. @R ( {58 ) FRAT)

‘Suzhou City Yuejia Gardening Design Co., Ltd. G REZRHHIRAF)

Sino-Panel (Heilongjiang) Trading Co., Ltd. (XML (BRIL)REBELH )

Jiangxi Jiawei Panel Co., Lid. (LEE #ARWERAR)
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Schedule 4

List of the BVI Subsidiaries

Suri-Wood Inc.

Express Point Holdings Ltd.
Smart Sure Enterprises Lid.

Ace Supreme International Lid. .
Glory Billion International Ltd.
Amplermax Worldwide Ltd.
Expert Bonus Investment Lid.

Sino-Panel (Yunan) Limited

444



10.
11
12.
13.
14,
15.
16.
17.
18.
19.

20.

21

22,

Schedule 5

List of Shareholders of PRC Subsidiaries

Sino-Wood (Jiangxi) Limited
Sino-Wood (Guangdong) Limited
Sino-Wood (Fujian) Limited
Sino-Forest Investments Limited
Grandeur Winway Ltd. .
Sinowin Investments Lid.
Sino-Forest Bio-Science Limited
Sino-Panel (Asia) Inc.

Sino-Panel (Gaoyao) Ltd.

SER (China) Inc.

Sino-Panel (Guangxi) Ltd.
Sino-Panel (North Sea} Ltd.
Sino-Panel (Suzhou) Ltd.
Sino-Panel (Yunnan) Lid.
Sino-Panel (Hunan) Lid.
Sino-Panel (Xiangxi} Lid.
Sino-Panel (North East China) Ltd.
Sino-Panel (Guangzhou) Ltd.
Sino-Panel (Huaihua) Ltd,

Sino-Panel (Yongzhou) Lid,

Sino-Forest (China) Investments Limited (FWX Al ( FEH ) #&ERLT)

Sino-Panel (China) Investments Limited (B4R ( R E ) IEFHRLHE)
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23.  Sinowin Plantings {Suzhou) Co., Ltd. (B iTEAEA ( M ) FRAT)

24, Jiafeng Wood (Suzhou) Co., Ltd. (FFEAd ( 77N ) FRAF)
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Schedule

List of QOriginal CJVs

1. Jiangxi Jiachang Forestry Development Co., Ltd. (IR S ZRERAH)
2, Guangxi Guijia Forestry Co., Ltd. (I EREEH G R T)
3. Heyuan Jiahe Forestry Development Co., Ltd. (TiIRFEA M K BERL 7))

4. Gaoyao Jiayao Forestry Development Co., Lid. (GEFHEMHL X FEHRAH)

* After conversion from a CJV to a WFQE, Heyan Jiahe has been merged with Sino-Forest
(Heyuan) Co., Ltd., and it is now in the process of cancelling its registration.
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Schedule 7

List of Subsidiaries

Sino-Forest (Guangzhou) Co., Ltd. F3X4fdk ( /™M ) BRAR)

Sino-Forest (Heyuan) Co., Ltd, (EX Al (5K ) FRAH)

Sino-Forest (Anhui) Co., Ltd. (FR 4k ( B ) BRAT)

Sino-Forest (China) Investments Limited (B3Rl ( P H ) LABFELF)
Sino-Forest (Guangzhou) Trading Co., Ltd, @A ( F~M ) @R ERLH)
Sino-Forest (Suzhou) Trading Co., Ltd. (BERAkL ( 7 ) BREBRLF)
Jiafeng Wood (Suzhou) Co., Ltd. (FFAl ( 77M ) BRAE)

Jiangxi Jiachang Forestry Development Co., Lid. (L#Z Sl KR ERAF)
Guangxi Guijia Forestry Co., Ltd, (f"FaEREM L BRAR)

Heyuan Jiahe Forestry Development Co., Ltd. (ﬁiﬁﬁiﬂﬁﬂﬁﬁ%mﬂﬂ)
Gaoyao Jiayao Forestry Development Co., Ltd. (BEZEML X BHRAF)
Zhangzhou Jiamin Forestty Development Co., Ltd. (RN E @ikl % REB L)
Sinowin Plantings (Suzhou) Co., Ltd. (BERBATERE K (5N ) ERLE)
Sino-Maple (Shanghai) Trading Co., Ltd. (F&5XR4E ( LiF ) RAFRLH)
Sino-Maple (Shanghai) Co., Ltd, ({b35#1s ( LiE ) BRARAH)

Sino-Pamel (China) Investments Limited EX4R ( FE ) HAGRL )
Sino-Panel (Fujian) Co., Lid. (BRARL (2 ) BRLAA)

Guangdong Jiayao Wood Products Development Co., Ltd. (I RREEAKLABERAF)
Heilongjiang Jiamu Panel Co., Ltd. (B IF BB R F)

Hunan Jiayu Wood Products Co., Ltd. (HREE#8 A ks B2 F)

Xiangxi Autonomous State Jiaxi Forestry Development Co., Ltd.
(R B SANEEN LR BERAT)

Hunan Jiayu Wood Products (Hongjiang) Co., Ltd.

CHEIZ AR ( BT ) AR T)
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39.

5340705 v10

449

-3-
Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd.
CRkREARUXELERGRAZSERLT)
Shaoyang Jiading Wood Products Co., Ltd. (BRFAZ S AL F R )
Sino-Panel (Gengma) Co., Ltd. (ENHRL ( B E ) FRAAE)
Sino-Panel (Guangxi) Development Co., Ltd. (E5X Rk ( T ) RRERAT)
Sino-Panel (Luzhai) Co., Ltd. (ZRL ( B3R ) HHRAH)
Sino-Panel (Sanjiang) Co., Ltd. (FBRR ( =T ) R4 al)
Sino-Panel (Beihai) Development Co., Ltd. (FENAR L ( b3 ) XKBERXT)
Hunan Jiayu Wood Products (Zhijiang) Co., Ltd. GHEEE#ARL ( 1T ) FIRAR)
Sino-Panel (Jianghua) Co., Ltd. (FR4R il ( T4 ) HRAF)
Sino-Panel (Yuanling) Co., Ltd. (F5XARL ( 5tk ) HBA®)
Sino-Panel (Guangzhou) Trading Co., Ltd. (BEXARL ( 7'M ) BRAERA )
Sino-Biotechnology (Guangzhou) Co., Ltd. { FHLEHE (T M)ERAT )
Sino-Panel (Hezhou) Co., Ltd. ( ZEUARIL (R M)EBRAT )
Sino-Panel (Yunnan) Trading Co., Ltd. ( #RRIL(=R)HZERAT )
Sino-Panel! (Heilongjiang) Trading Co., Ltd. (B3R (BREDREFRAT )
Jiangxi Jiawei Panel Co., Ltd. (I FEE; MR R H)
Suzhou City Yuejia Gardening Design Co,, Ltd. (Rl i RE & 145 R4 A)
Suzhou City Lvyun Garden Engineering Co., Ltd. FM T ZBEM TRERLF)
Bethai Changqing Wooden Co., Ltd. (3838 &R L H/LF)
Dynamic Profi_t Holdings Limited
Grandeur Winway Limited
SER (China) Inc.
Sino-Capital Global Inc.
Sino-Forest Investments Lirnited
Sino-Forest Bio-Science Limited

Sino-Forest Resources Inc.
Sino-Global Holdings Inc.
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Sino-Paxel (Asia) Inc.
Sino-Panel (Fujian) Limited
Sino-Panel (Gaoyao) Lid.
Sino-Panel (Guangxi) Limited
Sino-Panel {Guangzhou) Limited
Sino-Panel (Guizhou) Limited
5ino-Panel Holdings Limited
Sino-Panel (Huaihua) Limited
Sino-Panel {Hunan} Limited

Sino-Panel (North-East China) Limited

Sino-Panel (North Sea) Limited
Sino-Panel (Qinzhou) Limited
Sino-Panel (Shaoyang) Limited
Sino-Panel (Suzhou) Limited
Sino-Panel (Xiangxi) Limited
Sino-Paxel (Yongzhou) Limited
Sino-Parnel (Yunnan) Limited
Sinowin Investments Limited
Suzi-Wood Inc.
Amplemax Worldwide Limited
Glory Billion International Limited
Smart Sure Enterprises Limited
Expert Bonus Investment Limited
AceSupreme International Limited
Express Point Holdings Limited
Sino-Wood {Jiangxi) Limited
Sino-Wood (Guangdong) Limited
Sino-Wood (Fujian) Limited
Sino-Wood Pariners, Limited
Sino-Plantation Limited
Sino-Wood {Guangxi) Limited

Sinowood Limited
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This is Exhibit “D” referred to in the
Affidavit of Rebecca Wise

Swormn before me, this 72) o

day of April, 2012

A Commissioner, Etc.

ADAM MARCUS SLAVENS
Barsister and Solicitor, Notary
Public for the Province of Ontario

My Comimission is unlimited as o time.
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EXECUTION COPY
DEALFR MANAGER AGREEMENT

June 24, 2009

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, NY 10010-3629

Ladies and Gentlemen:

1.

2

3.

The Exchange Offer. Sino-Forest Corporation, a Canada Business Corporations Act corporation (the
“Company™), together with the Subsidiary Guarantors listed on Schedule I hereto (the “Subsidiavy
Guarantors™, proposes to exchange (hereinafter referred to, together with any amendments,
supplements or extensions thereof, as the “Exchanee Offer”) for any and all of its issued and
outstanding 9.125% Guaranteed Senior Notes due 2011 (the “Existing Securities”) lield by holders (1)
in the United States, that are “qualified institutional buyer” as defined in Rule 144A under the U.S.
Securities and Exchange Act of 1933, as amended (the “Securities Act”) and (ii) outside the United
States that are persons other than “U.S, persons” in reliance on and as that term is defined in Rule 902
of Regulation S mder the Securities Act, 10.25% Guaranteed Senior Notes due 2014 (the “New
Securities™) on the terms and subject to the conditions set forth in the Exchange Offer Material (as
hereinafter defined) as the same may be amended or supplemented from time to time.

Appointment as Dealer Manager. The Company and the Subsidiary Guarantors heteby appoint you
as Dealer Manager (the “Dealer Manager™) and authorize you to act as such in connection with the
Exchange Offer. On the basis of the representations, warranties and covenants of the Company and
the Subsidiaty Guarantors contained herein and in accordance with the texms and conditions hereof
and of the Exchange Offer, you agree, in accordance with your customary practice, to perform those
services in connection with the Exchange Offer as are customarily performed by investraent banks in
connection with exchange offers of a like nature, including, but not Hmited to, using reasonable
efforts to solicit tenders of Existing Securities in exchange for New Securities pursuant to the
Exchange Offer and communicating generally regarding the Exchange Offer with brokers, dealers,
commercial banks and trust comnpanies and other holders of Existing Securities. In such capacity, you
shall act as an independent confractor, and each of your duties arising out of your engagement
pursuant to this A greement shall be owed solely to the Company.

The Company further authorizes you to communicate with The Depository Trust Company, in its
capacify as depositary (the “Depositary™), and with Global Bondholder Services Corporation, in its
capacity as information agent (the “Information Agent"”), with respect to matters relating to the
Exchange Offer. The Company has instructed the Depositary to advise you at least daily as to the
number of Existing Securities which have been tendered pursuant to the Exchange Offer and as to
such other matters in connection with the Exchange Offer as you may request.

No Liability for Acts of Brokers. Dealers, Banks and Trust Companies. Neither you nor any of your

affiliates shall have any liability to the Company or any other person for any losses, claims, damages,
liabilities and expenses (each, a “Loss” and collectively, the “Losses”) arising from any act or
omission on the part of any broker or dealer in secwities (a “Dealer™), bank or trust company, or any
other person, and neither you nor any of your affiliates shall be liable for any Losses artising from
your,own acis or omissions in performing your oblipations as Dealer Manager or 45 a Dealer
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hereunder or otherwise in connection with the Exchange Offer, except to the extent of any such
Losses which are finally judicially determined to have resulted from your bad faith, willful
misconduct or gross negligence. In soliciting or obtaining tenders, no Dealer, bank or trust company
is to be deemed to be acting as your agent or the agent of the Coropany or any of its affiliates, and
you, as Dealer Manager, are not to be deemed the agent of any Dealer, bank or trust company or the
agent or fiduciary of the Company or any of its affiliates, security holders, creditors or of any other
person. In soliciting or obtaining tenders, you shall not be and shall not be deemed for any purpose to
act as a pariner or joint venturer of or a member of a syndicate or group with the Company or any of
its affiliates in connection with the Exchange Offer, any acceptance of the Existing Securitics, or
otherwise, and neither the Company nor any of its affiliates shall be deemed to act as your agent., The
Company shall have sole authority for the acceptance or rejection of any and all tenders of Existing
Securities.

4, The Exchange Offer Material and Withdrawal Rights. The Cornpany agrees to furnish you, at its

expense, with as many copies as you may reasonably request of (i) each offering mentorandum,
disclosure document, or other explanatory statement, or other report, filing, document, release or
communication roailed, delivered, published, or filed by or on behalf of the Company in connection
with the Exchange Offer, (ii) any document that is filed, if any, with the U.S. Securities and Exchange
Comemission (the “Commission”} or any other federal, state, local or foreign govermmental or
regulatory authorities or any court, including without limitation, the Ontario Securities Commission
(each an “Other Apency” and collectively, the “Other Agencies™), and all documents incorporated
therein by referemce, pertaining to either the Exchange Offer or the Company dwing the term of this
Apgreement and (iii) each appendix, attachment, modification, amendment or supplement to any of the
foregoing and all related documents, including but not limited to each related letter of transmittal
{each of (i), (ii) and {jii), together with each document incorporated by reference into any of the
foregoing, the “Exchanpe Offer Material”). The Exchange Offer Material has been or will be
prepared and approved by, and is the sole responsibility of, the Company, except for any information
included therein inreliance on and in conformity with written information furnished to the Company
by the Dealer Manger expressly for inclusion therein, The Company acknowledges that the only
information furnished by or on behalf of the Dealer Manager is the name of the Dealer Manager on
the cover page of the Exchange Offer Materials dated Juze 24, 2009 in connection with Exchange
Offer. At the commencement of the Exchange Offer, the. Company shall cause timely to be delivered,
to each registered holder of any Existing Securities legally or contractually entitled thereto, the
Exchange Offer Material and any other offering materials prepared expressly for use by holders of
Existing Securities tendering in the Exchange Offer, together with a return envelope. Thereafter, to
the extent practicable, until the expiration of the Exchange Offer, the Company shall use s best
efforts to cause copies of such materials and a return envelope to be mailed to each person who
becomes a holder of any applicable Existing Securities.

The Company acknowledges and agrees that you may use the Exchange Offer Material as specified
herein without assuming any responsibility for independent investigation or verification on your part
and the Compaiy represents and warrants to you that you may rely on the accuracy and adequacy of
any information delivered to you by or on behalf of the Company without assuming any
responsibility for independent verification of such information or without performing or receiving any
appraisal or evaluation of the Company's assets or liabilities. )

You hereby agree, as Dealer Manager, that you will not disseminate any written material for or in
connection with the solicitation of tenders of Existing Secwrities pursuant to the Exchange Offer other
than the Exchange Offer Material,

The Company agrees that no Exclange Offer Material will be used in connection with the Exchange
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5.

Offer or the transactions contemplated thereby or filed with the Commission or any Other Agency
with respect to the Exchange Offer or the transactions contemplated thereby without first obtaining
your ptior approval (which approval shall not be unreasonably withheld). In the event that the
Company (a) uses or permits the use of any Exchange Offer Material in connection with the
Exchange Offer or files any such material with the Commission or any Other Agency without your
prior approval or {b) shall have breached any of its representations, warranties, agreements or
covenants herein, then you shall be entitled to withdraw as Dealer Manager in connection with the
Exchange Offer without any liability or penalty to you or any Indemnified Person (as hereinafter
defined) for such withdrawal, and without loss of any right to the indemnification provided in Section
12 hereof, the payment of all fees and expenses payable under this Agreement which have accrued to
the date of such withdrawal or would otherwise be due to you on such date, or the benefit of any other
provisions surviving such withdrawal pursvant to Section. 15 hereof, If you withdraw as Dealer
Manager, the fees accrued and reimbursement for your expenses through the date of such withdrawal
shall be paid fo you as promptly as practicable after such date.

Compensation. The Company and the Subsidiary Guarantors, jointly and severally, agree to pay yon,
as compensation for your services as Dealer Manager in connection with the Exchange Offer, a fee
equal to 2.25% of the aggregate principal amount of the Existing Securities that have been validly
tendered by the holders of the Existing Securities in connection with the Exchange Offer and accepted
by the Company, such fee to be paid to the Dealer Manager on the date of the consummation of the
Exchange Qffer.

Expenses of Dealer Manager and Others. In addition to your compensation for your services
hereunder pursuant to Section 5 hereof, the Cornpany and the Subsidiary Guarantors, jointly and
severally, agree to pay directly, or reumburse you, as the case may be, for (2) all fees and reasonzble
out of pocket expenses incurred by you relating to the preparation, printing, filing, mailing and
publishing of all Exchange Offer Material, (b) all fees and expenses of the Depositary, the
Information Agent or other persons rendering services, as agreed by the Company and such party, iu
connection with the Exchange Offer, (c) all advertising charges in connection with the Exchange
Offer or the transactions contermplated thereby, including those of any public relations firm or other
person or entity rendering services in connection therewith, (d) all fees, if any, payable to Dealers
(including you), and banks and trust companies as reimbursement for their customary mailing.and
handling expenses incurred in forwarding the Exchange Offer Material to their customers, (e) all fees
and expenses payable in connection with the registration or qualification of the New Securities under
U.S. state securities or “blue sky” laws, and (f} all other reasonable fees and expenses incwred by you
in connection with the Exchange Offer or the transactions contemplated thereby or otherwise in
connection with the performance of your services hereunder (including 50% of reasonable fees and
disbursements of your legal counsel; provided that in the event that the Exchange Offer is not
consummated, the Company will reimburse you for 100% of these fees and expenses}. All payments
to be made by the Company pursuant to this Section 6 shall be made promptly against delivery to the
Company of staternents therefor. The Company shall be liable for the foregoing payments whether or
not the Exchange Offer or the transactions contemplated thereby ave commenced, withdrawn,
terminated or caneelled prior to the acceptance of any Existing Securities or whether the Company or
any of its subsidiaries or affiliates acquires any Existing Securities pursuant to the Exchange Offer or
whether you withdraw pursuant to Section 4 hereof.

Securityholder Lists, The Company will cause you to be provided with cards or lists or other records
in such form as you may reasonably request showing the names and addresses of, and the number of
Bxisting Securities beld by, the holders of Existing Securities as of a recent date and will cause you to
be advised from day to day during the period of the Exchange Offer as to any transfers of record of
Existing Securities.
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8. Additional Obligations of the Company, a) The Company will prepare and file, as required, any and
all necessary amendments or supplements to any of the Exchange Offer Material, will promptly

9.

b)

furnish to you true and complete copies of each such amendment and supplement within a reasonable

period of time prior to the filing thereof.

b) The Corapany shall advise you promptly of (i) the ocenmence of any event which could

reasonably be expected to cause the Company to withdraw, rescind, terminate or modify the
Exchangé Offer or would permit the Conipany to exercise any right not to accept Existing
Securities tendered under the Exchange Offer or otherwise not consummate the Exchange Offer,
(ii) the occurrence of any event, or the discovery of any fact, the occurrence or existence of which
it believes would require the making of any change in auy of the Exchange Offer Material then
being used or would cause any representation or warranty contained in this Agreement to be
untrue or inaccurate in any material respect, (iii) any proposal or requirement to make, amend ox
supplement any Exchange Offer Material, (iv) to the extent permitted by applicable law, the
issnance by the Commission or any Other Agency of any stop order or the taking of any other
action concerning the Exchange Offer (and, if in writing, will furnish you with a copy thereof},
(v) any material developments in connection with the Exchange Offer, including, without
limitation, the commencement of any lawsuit concerning the Exchange Offer and (vi) any other
information relating to the Exchange Offer, the Exchange Offer Material or this Agreement which
you may from time to time reasonably request.

So long as any of the New Securities are outstanding, the Company will deliver to you, promptly
upon their becoming available, unless made publicly available, copies of all financial statements,
reports, notices and proxy statements sent by the Company to its security holders.

d) Prior to the consummation of the Exchange Offer, the Company shall furnish to you, as soon as

they have been prepared by the Company, a copy of any consolidated financial statements of the
Company and its consolidated subsidiaries for any period subsequent to the period covered by the
financial statements appearing in the Exchange Offer Material.

Additional Representations, Warranties and Covenants of the Company and the Subsidiary
Guarantors. (A) The Company represents and warrants to you that:

The Company is a corporation duly organized, validly existing and in good standing under the
laws of Canada, with corporate power and authority to own, lease and operate its properties and
to conduct its business as presently conducted and as described in the Exchange Offer Material;
and the Company is duly qualified to transact business and is in good standing in each jurisdiction
in which the conduct of its business or the ownership or leasing of property requires such
qualification, except to the extent that the failure to be so qualified or to be in good standing,
considering all such cases in the aggregate, would not have a material adverse effect on the
business, properties, financial position or results of operations of the Company and all of its
subsidiaries and affiliates taken as a whole.

(i) The Company has full corporate power and authority to take and has duly taken all necessary
corporate action to authorize (A) the Exchange Offer, (B) the issuance of New Securities, (C) the
exchange by the Company of New Securities for Existing Securities pursuant to the Exchange
Offer, (D) the consummation of the other transactions contemplated thereby and (E) the
execution, delivery and performance of this Agreement and all related documents, and (ii) this
Agreement and all related documents have been duly authorized, executed and delivered on
belialf of the Company and this Agreement is a legal, valid and binding oblipation of the
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Company enforceable against the Company in accordance with its terms, except that the
enforceability hereof may be limited by (x) bankroptey, insolvency, reorganization, moratorivm
and other'laws now or hereafter in effect relating to creditors' rights generally and (y) general
principles of equity.

c)  All of the subsidiaries of the Company, except those specifically excluded below, are listed in
Exhibit H attached hereto; there is no other company or undertaking in which any of the
Company or its Subsidiaries directly or indirectly owns or confrols or proposes to own or confrol
a majority interest (whether by way of shareholding, trust acrangement or otherwise).

For purposes of this Agreement, “Subsidiarv” means:

(i) 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 tirne 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 controiled by the Company or one or more of its Subsidiaries, or the Company
and one or more of its Subsidiaries;

(ii) any partnership of which the Company, or one or more of its Subsidiaries, or the
Company and one or more of its Subsidiaries: (x) directly, indirectly or beneficially owns
or controls more than 50% of the income, capital, beneficial or ownership interest
(however designated) thereof; and (v) 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

(iii) any other person of which at least a majority of the income, capital, beneficial or
ownership interest (however designated) is 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; provided that the term Subsidiary shall in any event
include any cooperative joint venture corporations, the WFOESs (as defined below) and
each of the additional entities identified in Exhibits B, C, D, E, F and H but excludes
Sino-Panel Corporation (Canada), Sinowood Holdings Limited, Sinowood Finance
Limited, Khan Forestry Inc. and Max Grain Development Limited which are inactive.

d)  Each Subsidiary has been duly incorporated, amalgamated, formed or continued, as the case may
be, is validly existing as a corporation or partpership 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 Exchange
Offer Material and is duly qualified to transact business and is in good standing in each
jurisdiction i 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;
except as disclosed in clause m) below of this Section 9, 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 shares of capital stock of each such Subsidiary owned by the Company or
another Subsidiary are owned directly or indirectly by the Company, free and clear of all liens,
encumbrances, equities or claims.
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e)  Each of the Company and its Subsidiaries has obtained all consents, authorizations, approvals,
orders, certificates and penmits of and from, and has made all declarations and filings with, all
relevant national, local or other governmenta! 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 Exchange Offer Material. Except for the
Governmental Authorizations whose absence would not have a material adverse effect on 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 (the “Condition of the Company”), al! such Governmental Aunthorizations are in full
force and effect; none of the Company and its Subsidiaries is in violation of, or default under,
such Governmental Anthorizations,

f) Bach of the Company and its Subsidiaries has good and markefable 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 except for the mortgages,
liens, pledges or other security interests relating to the bank borrowings and other indebtedness
by the Company disclosed in the Exchange Offer Material; 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 Exchange Offer Material,

With respect to any of'the tree plantations owned, leased or otherwise operated by the
Subsidiaries of the Company, each such Subsidiary has obtained or are in the process of applying
for the Plantation Rights Certificates, its equivalents or other velevant approvals for their legal
titles to the plantation land use or other relevant plantation rights, as applicable, that are required
or otherwise necessary under the PRC laws and regunlations in order for such Subsidiary to own,
lease or operate such plantation and conduct its wood fiber businesses in the marner described in,
and contemplated by, the Exchange Offer Material except for any rights the failure of which to
obtain would not result in a material adverse effect on the Condition of the Company; with
respect to any of the plants, buildings or other structures owned by any of the Company’s
Subsidiaries, such Subsidiary has valid land use right certificates, building ownership certificate
or other relevant title‘documents, and the construction, development, occupation and use of such
plant, building or structure complies in all material respects with all the applicable laws and
regulations except such as wonld not, singly or in the aggregate, result in a material adverse effect
on the Condition of the Company.

g)  The Company and its Subsidiaries own or possess or can acquire on reasonable terms sufficient
trademarks, trade names, patent rights, copyrights, licenses, approvals, trade secrets and other )
similar rights (collectively, the “Intellectual Property Richts™) reasonably necessary to conduct
their businesses as now conducted; neither the Company nor any of its Subsidiaries has received
any notice of or is otherwise aware of infringement or conflict with asserted Intellectual Property
Rights of others.

h)  Therelevant PRC Subsidiaries (as defined below) have duly obtained or are in the process of
applying for the relevant Plantation Rights Certificates, its equivalents or other relevant approvals
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for their legal titles to the plantation land use rights and the planted tree plantations. The relevant
PRC Subsidiaries have planted at least 61,500 hectares of planted tree plantation as of March 31,
2009. '

i) Each of the Company and its Subsidiaries has the right to conduct business in the PRC in the
manner as presently conducted and as described in the Exchange Offer Material, and has obtained
or are in the process of applying for the relevant Plantation Rights Certificates, its equivalents or
other relevant approvals for their legal titles to the right to own the purchased iree plantations (as
set forth in the Exchange Offer Material) and has or will have the right to log, transport, and sell
the purchased tree plantations in accordance with the PRC laws and regulations.

D The events and transactions (the “CJV Conversion”) set forth in the Exchange Offer Material
relating to the conversion of the corporate form of certain PRC Subsidiaries of the Company from
cooperative joint venture enterprise into wholly foreign-owned euterprise, as listed in Exhibit G
(the “Original CIVs™), have been duly effected in accordance with applicable laws and
regulations, and the description of the CYV Conversion set forth therein is an accurate and fair
sumumary of such transactions in all material respects.

k)  Eachof the Company’s Subsidiaries in the PRC has been duly established as a wholly foreign
owned enterprises (each, a “WFOE" and, collectively the “WFOEs”) or a PRC limited company
invested by WFOE (together with the WFOEj, the “PRC Subsidiaries™) in compliance with
applicable PRC laws and regulations.

)  The ownership structure of the PRC Subsidiaries as described in the Exchange Offer Material is
in compliance with any applicable laws and regulations in the PRC.

m)  Except for Sino-Panel (China) Investments Limited, Sino-Panel (Fujian) Co, Ltd., Sino-Panel
(Heilongjiang) Trading Co., Ltd, and Jiangxi Jiawei Panel Co. Ltd. whose registered capital shall
be subscribed in instalments in accordance with their respective government approvals, the
registered capital of each of the PRC Subsidiaries 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
Cowmpany will pay or cause to be paid in full the unpaid registered capital of Sino-Panel (China)
Investments Limited, Sino-Panel (Fujian) Co., Ltd., Sino-Panel (Heilongjiang) Trading Co., Ltd.
and Jiangxi Jiawei Panel Co, Ltd, in due course in accordance with PRC laws and regulations.

n)  The articles of association of each of the WFOEs comply with the requirements of applicable
laws of the PR.C, and are in full force and effect.

o)  Each of (i) the documents listed under “Material Contracts™ in the Company’s annual information
form dated March 31, 2009, (ii) the master agreements or other contracts entered into by the
Subsidiaries of the Company relating to the purchase of the rights to the trees on particular
plantation land with or without a preeraptive right to lease such plantation land, (iii) the long-term
lease agreements entered into by any of the Company's Subsidiaries for tree plantations as
disclosed in the Exchange Offer Material, (iv) the share purchase or other investment agreements
entered into by the Company and any of its Subsidiaries, and (v) any other contracts or
anangements between any of either the Cornpany or the Company's Subsidiaries and an
anthorized intermediary regarding the sales of standing timber, has been duly anthorized,
executed and delivered by the Company or the relevant Subsidiaries of the Company, as the case
may be, constitutes a valid and binding agreement of each of the parties thereto, is in fuil force

(HK) 06216/ 279MMA/DMA. doc



460

and effect and is enforceable in accordance with its terms, subject to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws affecting creditoss’ rights
generally and subject to the qualification that equitable remedies may be granted in the discretion
of a court of competent jurisdiction. The Company has no knowledge of the invalidity of or
grounds for rescission, avoidance or repudiation of any such matetial contract and none of the
Company or its Subsidiaries has received notice of any intention to terminate any such contract or
agreement or repudiate or disclaim any such fransaction. All descriptions of material confracts or
documents in the Exchange Offer Material, to the extent such descriptions purport to describe or
summarize such contracts or documents, are true and accurate in all material respects, fairly
summarize the contents of such contracts or documents and do not omit any material information
which affects the import of such descnpuons

p)  Each of the WFOEs has obtained all necessaty foreign exchange registration eertificates from the
relevant local branches of the State Administration of Foreign Exchange and has passed foreign
exchange annual ingpections, except for those the absence of which would not result in a material
adverse effect on the Condition of the Company. No other governmental registration,
authorization or filing with any govermmnental authority is required in the PRC in respect of the
ownership by the Company of its direct or indirect equity interest in any PRC Subsidiary or in
respect of the CTV Conversion, except for those that have already been obtained or those the
absence of which would not result in a material adverse effect on the Condition of flie Company.

@)  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 govemmental or regulatory agency or body of or in the PRC.
No wholly-owned Subsidiary of the Company is currently prohibited, directly or indirectly, under
any agreemment or other instrument to which it is a party or is subject, from paying any dividends
to the Company, from making any other distribution on such Subsidiary's capital stock, from
repaying to the Company any loans or advauces to such Subsidiary from the Company or from
transferring any of such Subsidiary's properties or assets to the Company or any other wholly-
owned Subsidiary upon the requisite approval procedures for such transferring, except for Sino-
Pancl {China) Investments Limited, Sino-Panel (Fujian) Co., Ltd, Sino-Panel (Heilongjiang)
Trading Co., Ltd. and Jiangxi Jiawei Panel Co. Ltd. whose registered capital has been partially
paid up or has not been paid up, the dividend payments and remittances for which shall be made
in proportion to the paid-up contribution of its registered capital, and except as otherwise
desctibed in the Exchange Offer Material.

1}  The authorized capital of the Company conforms to the description thereof contained in the
Exchange Offer Material. None of the outstanding Corunon Shares were issued in violation of
any preemptive rights, rights of first refissal or other similar rights to subscribe for or purchase
securities of the Company. There are no authorized or outstanding options, warrants, preemptive
rights, rights of first refusal or other rights to purchase, or equity or debt securities convertible
into or exchangeable or exercisable for, any capital stock of the Company or any of its
Subsidiaries other than those accurately described in the Exchange Offer Material. The
description of the Company's stock option, stock bonus and other stock plans or arrangements,
and the options or other rights granted thereunder, set forth in the Exchange Offer Material
accurately and fairly describes such plans, arrangements, options and rights.
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s)  Except for Sino-Panel (China) Investments Limited, Sino-Panel (Fujian) Co., Ltd., Sino-Panel
(Heilongjiang) Trading Co., Ltd. and Jiangxi Jiawei Panel Co., Lid., each of the WFQEs has full
power and antbority to borrow shareholder loans from ifs foreign shareholder as contemplated
and described in the Exchange Offer Material. Except for those disclosed in the Exchange Offer
Material, no other licenses, consents, approvals, authorizations, permits, certificates or orders of
or from, or filings, declarations or qualifications with or to, any governmental body, court, agency
or official in the PRC are required for any WFOE to borrow shareholder loans. Each of the
WFOQEs will be able to repay such shareholder loans in, and remit to outside the PRC, United
States dollars, except for the withholding fax required under the PRC Enterprise Income Tax
Law, enacted on March 16, 2007 and effective on Jamary 1, 2008 and its Implementation Rules
issued on December 6, 2007 and effective on January 1, 2008, of the PRC and other exceptions,
in each case, as disclosed in the Exchange Offer Material, free of deduction or withhelding 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 governimental or regulatory agency or
body of or in the PRC.

t)  The Compaay is, and immediately upor consummation of the transactions contemplated herein
and in the Exchange Offer Material will be, Solvent. As used herein, the term “Solvent” means,
with respect to an entity, on a particular date, that on such date (a) the book value of the assets of
such entity is greater than or equal to the total amount of liabilities (including contingent
liabilities) of such entity, (b) the value of the assets of the entity is greater than the amount that
will be required to pay the probable liabilities of such entity on its debt as they becoine absolute
and mature, (c) the entity is able to realize upon its asseis and pay its debts and other Habilities
(including contingent obligations) as they mature, and (d) the entity does not liave unreasonably
small capital. Except such as would not result in a material adverse effect on the Condition of the
Company, no winding up or liguidation proceedings have been commenced against the Company
or any of its Subsidiaries and no proceedings have been started or, to the best of the knowledge
information and helief of the Company, threatened for the purpose of, and no judgment has been
rendered, declaring the Company or any of its Subsidiaries bankrupt or in any insolvency
proceeding, or for any arrangement or composition for the benefit of creditors, or for the
appointment of a receiver, trustee, administrator or similar officer of any of the Company and its
Subsidiaries, or any of their respective properties, revenues or assets.

u)  None of the Company, the Company’s Subsidiaries or any of the Company’s or its Subsidiaries®
properties, assets or revenues ave entitled to any right of immunity in any jurisdiction on the
grounds of sovereignty from any legal action, suit or proceedings, from set-off or counterclaim,
from the jurisdiction of any court, from services of process, from attachment prior to or in aid of
execution of judgrent, or from other legal process or proceedings for the giving of any relief or
for the enforcement of any judgment.

v)  Subject to compliance by the Dealer Manager with the representations and warranties of the
Dealer Manager and the procedures set forth in the Exchange Offer Memoarandum, it is not
necessary in conunection with the offer, sale and delivery of the New Securities in the mamner
contemplated by this Agreement and the Exchange Offer Memorandum to register the New
Securities under the Securities Act or to qualify the Indernture under the Trust Indenture Act of
1939, as amended (the “1939 Act™). The Exchange Offer is or will be made only to (i), in the
United States, “qualified institational buyers” (“QIBs”) as defined in Rule 144A under the
Securities Act (“Rule 144A™) and (ii) outside the United States, persons other than “U.S. persons™
in compliance witli Regulation S under the Securities Act.
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w)  The New Securities satisfy the requirements set forth in Rule 144A(d)(3) under the Securities
Act.

x)  During the period of one year after the Closing Date, the Company will not, and will not permit
any of its affiliates to, resell any of the New Securities which constitute “restricted securities”
under Rule 144(a)(3) under the Securities Act that have been reacquired by any of them.

y)  The Company and the Subsidiary Guarantors agree that, in order to render the offered New
Securities eligible for resale pursuant to Rule 144A under the Securities Act, while any of the
New Securities remain outstanding, they will make available, upon request, to any liolder of New
Securities or prospective purchasers of New Securities the information specified in Rule
[44A{d)¥4) under the Securities Act, unless the Company and the Subsidiary Guarantors furnish
information to the Cornmission pursuant to Section 13 or 15(d) of the Securities Exchange Act of
1934, as amended, and the niles and regulations promulgated by the Commission thereunder
(collectively, the “Exchange Act”).

z)  The Exchange Offer and the Exchange Offer Material comply or will comply in all material
respects with the applicable requirements of the Securities Act, and the Exchange Act and with all
applicable rules or regulations of the Commission and any Other Agency, including applicable
“blue sky™ ox similar securities laws; and none of the Exchange Offer Material (including,
without limitation, any doctunents incorporated by reference in such Exchange Offer Material)
contains or will contain any untrue statement of a material fact or omits or will omit to state a
material fact required to be stated therein or necessary to make the statements made therein, in the
light of the civcumstances under which they are made, not misleading; provided, however, that no
representation is made with respect to any statements contained in, or any matter omitted from,
the Exchange Offer Material in reliance upon and in conformity with information furnished or
confirmed in writing by you to the Company expressly for use therein. The Company
acknowledges that the only information furnished by or-on behalf of the Dealer Manager is the
name of the Dealer Manager on the cover page of the Exchange Offer Materials dated June 24,
2009 in connection with Exchange Offer.

aa) The Exchange Qffer, the issuance of the New Secuwrities, the exchange of New Securities for
Existing Securities pursuant to the Exchange Offer, the consummation of the otlier transactions
contemplated by this Agreement, the Exchange Offer or the Exchange Offer Matesial, and the
execution, delivery and performance of this Agreenient and all related documents by the
Company comply and will comply in all material respects with all applicable requirements of
federal, state, local and foreign law, including, without limitation, any applicable regulations of
the Commission and Other Agencies, and all applicable jndgments, orders or decrees; and no
consent, authorization, approval, order, exemption, registration, qualification or other action of; or
filing with or notice to, the Comrnission or any Other Agency is required in connection with the
execntion, delivery and performance of this Agreement by the Company, the making or
consummation by the Company of the Exchange Offer, the issvance of the New Securities, the
exchange of New Securities for Existing Securities pursuant to the Exchange Offer or the
conswnmation of the other transactions contemplated by this Agreement, the Exchange Offer or
the Exchange Offer Material, except where the failure to obtain or make such consent,
authorization, approval, order, exemption, registration, qualification or other action or filing or
notification wonld not materially adversely affect the ability of the Company to execute, deliver
and perform this Agreement or to commence and consummate the Exchange Offer in accordance
with its terms,
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bb) The Exchange Offer, the issuance of the New Securities, the exchange of New Securities for
Existing Securities pursuant to the Exchange Offer, the consummation of the other transactions
contemplated by this Agreement, the Exchange Offer or the Exchange Offer Material, and the
execution, delivery and performance of this Agreement by the Company, do not and will not (i)
conflict with or result in a violation of any of the provisions of the certificate of incorporation or
by-laws (or similar organizational decuments) of the Company, (ji) conflict with or violate in any
material respect any law, rule, regulation, order, judgment or decree applicable to the Company or
by which any property or asset of the Company or any of its Subsidiaries is or may be bound or
(iii) result in a breach of any of the material terms or provisions of, or constitute a default (with or
without due notice and/or lapse of time) under, or give rise to or acceleraie the repayment of, any
loan or credit agreement, indenture, mortgage, note, or other agreement or instrument, or
indebtedness or other payment or repayment obligation under such agreement or instrument, to
which the Company or any of its Subsidiaries is a party or by which any of them or any of their
respective properties or assets is or may be bound.

cc)  No stop order, restraining order or denial of an application for approval has been issued and no
investigation, proceeding or litigation has been commenced or, to the best of the Company's
knowledge, aflter due inquiry, conternplated before the Cornrmission or any Other Agency with
respect to the making or consummation of the Exchange Offer, the offer, issuance, delivery or
exchange of the New Securities pursuant to the Exchange Offer or the consummation of the other
transactions contemplated by this Agreement, the Exchange Offer or the Exchange Offer
Material.

dd) Since the respective dates as of which information is given in the Exchange Offer Material, and
except as otherwise stated or contemplated therein, (i) there has been no material adverse change
and no development involving a prospective raaterial adverse change in the condition, financial or
otherwise, or in the earnings, business affairs or business prospects of the Company and its
Snbsidiaries, taken as a whole, whether or not arising in the ordinary course of business, (if) there
have been no transactions entered into by the Company or any of its Subsidiaries which are
material to the Company and its Subsidiaries, taken as a whole, other than those entered into in
the ordinary course of business; (iii) there has been no material change in the capital stock of the
Company or any of its Subsidiaries; (iv) there hias been no dividend or distribution of any kind
declared, paid or made by the Cotmpany or any of its Subsidiaries on any class of their capital
stock; and (v) neither the Comapany nor any of its Subsidiaries has sustained any material loss or
interference with its business from fire, earthquake, flood, explosion or other calamity, whether or
not covered by insurance.

ee) No labour dispute with the employees of the Company or any of its Subsidiaries exists or, to the
best of the knowledge, information and belief of the Company, is imminent, and the Company is
not aware of any existing or imminent labour distwbance by the employees of any of its or any of
its Subsidiaries’ principal supplicrs, manufacturers, customers or contractors, which, in either
case, would result in any material adverse effect on the Condition of the Company,

fi}  The Company and its Subsidiaries have not, and to the best of the knowledge, information and
belief of the Company, no divector, officer, agent, employee, affiliate or other person acting on
behalf of the Company or any of its Subsidiaries has, taken any action, directly or indirectly, that
would result in a violation by such persons of the anti-corruption legislation of Canada, the PRC,
Hong Kong or any other jurisdiction, or the rules and regulations thereunder, and all related or
similar rules, regulations or guidelines issued, administered or enforced by any govemmental
agency thereof, including, without limitation, (i) making an offer, payment or promise to pay or
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(ii) authorizing the payment of any money, other property, gift, promise to give, or the giving of
anything of walue to any official, employee or agent of any governmental agency, authority or
instrumentality in Canada, the PRC, Hong Kong or any other jurisdiction where either the
payment, gift or promise or the purpose of such contribution, payment, gift or promise was, is or
would be prohibited under applicable law, rule or regulation of Canada, the PRC, Hong Kong or
any other relevant jurisdiction or to any political party or official thereof or any candidate for
political office, where either the payment, gift or promise or the purpose of such contribution,
payment, gift or promise was, is or would be prohibited under applicable law, rule or regulation
of Canada, the PRC, Hong Kong or any other relevant jurisdiction, except such as would not,
individually or in the aggregate, have any material adverse effect on the Condition of the
Company.

gg) Neither the Company or any of its Subsidiaries nor, to the best of the knowledge, information and
belief of the Company, any director, officer, agent, employee, affiliate or person acting on behalf
of the Company or any of its Subsidiaties is cuirently subject to any U.S. sanctions administered
by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the
Company will not directly or indirectly vse the proceeds of the Exchange Offer, or lend,
confribute or otherwise make available such proceeds to any Subsidiary, joint venture partner or
other person or entity, for the purpose of financing the activities of any person curently subject to
any U.S. sanctions administered by OFAC.

hh) The Company and its Subsidiaries (i) are in compliance with any and all applicable foreign,
federal, provincial, state, texriforial, and local laws and regulations relating to the protection of
Imman health and safety, the environment or hazardous or toxic substances or wastes, pollutants,
dangerous goods or contaminants (“Environmental Laws"), (ii) have received all permits, licenses
or other approvals required of them under applicable Environmental Laws to conduct their
respective businesses, and (iii) are in compliance with all terms and conditions of any sucl
permit, license or approval, except where such non-compliance with Environmental Laws, failure
to receive required permifs, licenses or other approvals or failure to comply with the terms and
conditions of such pennits, licenses or approvals would not, singly or in the aggregate, have a
material adveyse effect on the Condition of the Company.

iiy  There is not at present on, at or under any of the real properties of the Corupany or any of its
Subsidiaries any hazardous substances, toxic substances, wastes, pollutants, dangerous goods or
contaminants (“Hazardous Substance™) and there has not been the discharge, deposit, leak,
emission, spill or other release of any Hazardous Substance on, at, under or from any real
property of the Company or any of its Subsidiaries (including relating to the collection, removal
and disposal of wastes), which has resulted in or may result in any material cost, damage or other
liability, including the diminution in vaiue of any property, or may have a material adverse effect
on the Condition of the Company.

ji)  There are no costs or liabilities associated with Environmental Laws (including, witbout
limitation, any capital or operating expenditures required for clean-up, closure of properties or
compliance with Environmental Laws or any permit, license or approval, any related constraints
on operating activities and any potential liabilities to third parties) which would, singly or in the
aggregate, have a material adverse effect on the Condition of the Company.

kk) There is no action, suit or proceeding before or by the Commission or any Other Agency, which
has been served upon the Company or any of its Subsidiaries that is now pending or, to the best
knowledge of the Company, threatened, against or affecting the Company or any of its
Subsidiaries, which is required to be disclosed in the Exchange Offer Material (except as

(HK) 0621 6/27-H/DMA/DMA doc



1)

nn)

00)

152)

as)

disclosed therein), or which is reasonably likely to result in any material adverse change in the
Condition of the Company, or which is reasonably likely to materially and adversely affeet the

- consummation of any of the transactions contemplated by this Agreement; all pending legal and

governmental proceedings to which the Company or any of its Subsidiaries is a party or of which
any of their property or assets is the subject which are not described in the Exchange Offer
Materiel including ordinary routine litigation incidental to the business of the Company or any of
its Subsidiaries are, considered in the aggregate, not material; and there are no confracts or other
documents of the Company or any of its Subsidiaries which are required to be filed as exhibits to
the Exchange Offer Material by the Exchange Act which have not been so filed.

The New Securities and the indenture pertaining thereto (the “Indenture™) will be duly authorized
and executed by, and will be the legal, valid and binding obligations of the Company, enforceable
against the Company in accordance with their terms (except as enforcement thereof may be
limited by (i) bankruptey, insolvency, reorganization, moratorium and other laws now or
hereafter in effect relating to creditors’ rights generally and (ii) general principles of equity), and
will conform to the descriptions thereof in the Exchange Offer Material.

The accountants who have certified the consolidated financial statements and supporting
schedules included or incorporated by reference in the Exchange Offer Material are independent
public accountants with respect to the Coropany and its Subsidiaries within the meaning of the
Securities Act and as required under Canadian securities laws and there has not been any
disagreement (within the meaning of National Instrument 51-102 — Continuous Disclosure
Obligations) since January 1, 2006 with the present or any former auditors of the Company.

The consolidated financial statements of the Company included or incorporated by reference in
the Exchange Offer Material present fairly the financial position of the Company and its
Subsidiaries as of the dates indicated and the results of their operations for the periods specified;
except as otherwise stated therein, said financial statements have been prepared in conformity
with Canadian generally accepted accounting principles (“GAAP™) applied on a consistent basis;
and the suppoxting schedules included or incorporated by reference in the Exchange Offer
Material present fairly the information required to be included therein.

Except as disclosed in the financial statements referred to in the above clause nn) of this Section
9, and in the Exchange Offer Material, there are no roaterial off-balance sheet transactions,
arrangements, obligations (including contingent obligations) or other relationships of the
Compesay or any of its Subsidiaries with unconsolidated entities or other persons that may have a
material current or future effect on the financial condition, change in financial condition, results
of operations, liguidity, capital expenditures, capital resources, or significant conponents of
revenues or expenses of the Company or any of its Subsidiaries.

Except as disclosed in the Exchange Offer Matexial, none of the Company or any of its
Subsidiaries has any contingent liabilities, in excess of the liabilities that are either reflected or
reserved against in the financial statements referred to in the above clause nn) of this Section 9,
whicl are material to the Condition of the Company.

Except as disclosed in the Exchange Offer Material, no material indebtedness (actal or
contingent) and no material contract or arrangement is outstanding between the Company or any
of its Subsidiaries and any director or executive officer of the Company or any of its Subsidiaries
or any person connected with such director or executive officer (including his/her spouse or
children, or any company or undertaking in which he/she holds a controlling interest). There are
no material relationships or transactions between the Company or any of its Subsidiaries on the
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one hand aned its affiliates, officers and directors or their shareholders, customers or suppliers on
the other hand which are not disclosed in the Exchange Offer Material,

it} The sections entitled “Management’s Discussion and Analysis — Overview of Business —
Significant Accounting Policies and Interpretation” and “Management'’s Discussion and Analysis
- Critical Accounting Estimates” in the Exchange Offer Material accurately and fairly describes
in all material respects (i) accounting policies which the Company believes are the most
important in the portrayal of the finarcial condition and results of operations for the Company
and its consolidated Subsidiaries and which require management's most difficult, subjective or
complex judgments (“critical accounting esfimates™); and (ii) judgments and uncerfainties
affecting the application of critical accounting policies. The section entitled “Manageinent's
Discussion and Analysis - Liquidity and Capital Resources” in the Exchange Offer Material
accurately and fairly describes in all material respects (x) all material trends, demands,
commitments, events, uncertainties and risks, and the potential effects thereof, that the Company
believes would materially affect its liquidity and are reasonably likely to occur; and (y) all ofi-
balance sheet arrangements, if any, that have or are reasonably likely to have a current or future
effect on the financial condition, changes in financial condition, revenues or expenses, results of
operations, liquidity, capital expenditures or capital resources of the Company and the
Subsidiaries taken as a whole. Except as disclosed in the Exchange Offer Material, there are no
outstanding guarantees or other contingent obligations of the Company or any Subsidiary that
could reasonably be expected to have a material adverse effect on the Condition of the Company.

ss)  The Company aud each of its Subsidiaries maintains a system of infernal controls sufficient to
provide reasonable assurances that (i) transactions are executed in accordance with manageinent’s
general or specific authorization; (if) transactions are recorded as necessary to permit the financial
statements to be fairly presented in accordance with the GAAP and to maintain accountability for
assets; (iii) access to its assets is permitted only in accordance with management’s general or
specific authorization; (iv) the recorded accountability for assets is compared with existing assets
at reasonable intervals and appropriate action is taken with respect to differences; (v) the
Company and each of its Subsidiaries have made and kept books, records and accounts, which in
reasonable details, accurately and fairly reflect in all material respects the transactions and
dispositions of assets of such entity; (vi) material information relating to the Cormpany and its
Subsidiaries is made known to those within the Company responsible for the preparation of the
financial statements during the period in which the financial statements have been prepared and
that such material information is disclosed to the public within the time periods required by
applicable law, including Canadian secwrities laws; and (vii} all significant deficiencies and
material weaknesses in the design or operation of such internal controls that could adversely
affect the Company’s ability to disclose to the public information required to be disclosed by it in
accordance with applicable law, including Canadian securities laws, and all fraud, whether or not
material, that involves management or erployees that have a significant role in the Company’s
internal controls have been disclosed to the audit committee of the Company’s board of directors.

tt)  Except as referred to in and contemplated by the Exchange Offer Material, subsequent to the
respective dates as of which informnation is given in such documents: (i} there has not been any
material change in the assets, Habilities or obligations (absolute, accrued, contingent or otherwise)
of the Company and its Subsidiaries on a consolidated basis; (ii) there has not been any material
change in the capital or long-terin debt of the Company and its Subsidiaries on a consolidated”
basis; and (1ii) there has not been any material change in the Condition of the Company.

uu)  The statements set forth in the Exchange Offer Material under the captions “Related Party
Transactions” and “Management’s Discussion and Analysis of Financial Condition and Results of
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Operations — Related Party Transactions™ are triie and accurate in all material respects and there
are no other facts known or which could on reasonable enquiry have been kniown to the
Company, the omission of which would make any such statements misleading in any material
respect.

vv) The Company and its Subsidiaries carty or ave entitled to the benefits of insurance, with to the
best of the knowledge, information and belief of the Company, financially sound and reputable
insurers, in suzch amounts and covering such risks as is generally maintained by companies of
establishied repute engapged 1u the same or similar business, and all such insurance is in fll force
and effect, The Company has no reason to believe that it or any of its Subsidiaries will not be able
(A) to renew its existing insurance coverage as and when such policies expire or (B) to obtain
comparable coverage from similar institutions as may be necessary or appropriate to conduct its
business as now conducted and at a cost that wonld not result in a material adverse change in the
Condition of the Company.

ww) There is no person, firm or corporation which has been engaged by the Company to act for the
Commpany and which is entitled to any brokerage or finder’s fee in connection with this
Agreement or any of the transactions contemplated herevnder, and in the event any such person,
firm or corporation establishes a claim for any fee from the Dealer Manager in respect of the
transactions contemplated hereunder, the Company covenants to indemnify and hold harmless the
Dealer Manager with respect thereto and with respect to all costs reasonably incwred in the
defense thereof,

xx) Exceptas disclosed in the Exchange Offer Material, neither the Company nor any of its
Subsidiaries is, or with the giving of notice or lapse of time or both would be, (A) in violation of
any provision of law, statute, rule or regulation or its charter docwnents, by-laws, business
license, business permit or other constitutional documents, or any judgment, order, writ or decree
of any government, government instrumentality or court, domestic or foreign, having jurisdiction
over the Company or any of its Subsidiaries or any of their assets, properties or operations or (B)
in default in the performance or observance of any obligation, agreement, covenant or condition
contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease
or other agreement or instrument to which the Company or any of its Subsidiaries is a party or by
which any of them may be bound, or to which any of the property or assets of the Company or
any of its Subsidiaries is subject (collectively, “Agreements and Instruments”) except, in each
case, for such violations or defauits that would not result in a material adverse effect on the
Condition of the Company; and the execution, delivery and performance of this Agreement and
any other agreement or instrument entered into or issued or to be entered into or issued by the
Company in connection with the transactions contemplated hereby or thereby or in the Exchange
Offer Material and the consummation of the transactions contemplated herein and in the
Exchange Offer Material and compliance by the Company with its obligations hereunder or
thereunder have been duly authorized by all necessary corporate action and do not and will not,
whether with or without the giving of notice or passage of time or both, conflict with or constitute
a breach of, ox defamlt or Repayment Event (as defined below) under, or result in the creation or
imposition of any lien, charge or encumbrance upon any propezty or assets of the Company or
any of its Subsidiaries pursuant to, the Agreements and Instruments, nor will such action result in
any violation of the provisions of the charter documents, by-laws, business license, business
permit or other constitutional documents of the Company or any of its Subsidiaries or any
applicable law, statute, rule, regulation, judgment, order, writ or decree of any government,
government instrumentality or court, domestic or foreign, having jurisdiction over the Company
or any of its Subsidiaries or any of their assets, properties or operations. As used herein, a
“Repayment Bvent” means any event or condition which gives the holder of any note, debenture
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or other evidence of indebtedness (or any person acting on such holder’s behalf) the right to
require the repurchase, redemption or repayment of all or a portion of such indebtedness by the
Comparny or any of its Subsidiaries.

vy} Except as disclosed in the Exchange Offer Material, the Company and each of its Subsidiaries
has, on a timely basis, filed all necessary tax returns and notices and has paid or made provision
for all applicable taxes of whatever nature for all tax years to the date hereof to the extent such
taxes have become due or have been alleged to be due; except as disclosed in the Exchange Offer
Material, the Company is not aware of any material tax deficiencies or material interest or
penalties acerued or accruing or alleged to be accrued or accruing thereon with respect to itself or
any of its Subsidiaries which have not otherwise been provided for by the Company.

zz)  Except as disclosed in the Exchange Offer Material, no tax or duty (including any stamp or other
issuance or transfer tax or duty and any tax or duty on capital gains or income (excluding any tax
on capital gains or income imposed by the United States, any State thereof, or the District of
Columbia) , whether chargeable on a withholding basis or otherwise) is payable by or on behalf
of the Dealer Manager under the laws of Canada, Hong Kong, the PRC, the British Virgin Islands
or the United States, or of any political subdivision, department or agency thereof, in connection
with (A) the issuance of the New Securities, (B) the exchange by the Company of the New
Securities to the Dealer Manager in the manner contemplated herein, (C) the exchange and
delivery of the New Securities by such Dealer Manager in the manner contemplated in the
Exchange Offer Material or (D) the consummation of any otlier transaction contemplated in this
Agreement or the Indenture,

aaa) Allinterest, principal, premium, if any, and other payments due under or made on the New
Securities may under the current laws and regulations of Canada, Hong Kong, the British Virgin
Islands and the PRC be paid to the holders of the New Securities, and all interest, principal,
premium or other payment due under or made on the New Securities will not be subject to
withholding oz other similar taxes under the laws and regulations of Canada, Hong Kong, the
British Virgin Islands or the PRC and are otherwise free and clear of any other tax, withholding
or deduction in Canada, Hong Kong, the British Virgin Islands and the PRC without necessity of
obtaining any consents, approvals, anthorizations, orders, registrations, clearances or
qualifications of or with any governmental agency or body having jurisdiction over the Company
or amy of its Subsidiaries or any of tlieir respective properties in the Canada, Hong Kong, the
British Virgin Islands or the PRC. '

bbb) Tt is not necessary under the laws of Canada or any political subdivision thereof or authority or
agency therein in order to enable a subsequent purchaser of New Securities or an owner of any
interest therein fo enforce its rights under the New Securities or to enable the Dealer Manager to
enforce its rights under any of this Agreement, the Indenture or the New Securities that it should,
as a result solely of its lolding of New Securities be licensed, qualified, or otherwise entitled to
cairy on business in Canada or any political subdivision thereof or authority or agency therein;
each of this Agreement, the Indenture and the New Securities is in proper legal form under the
laws of Canada and any political subdivision thereof or authority or agency therein for the
enforcement thereof against the Company therein; and it is not necessary to ensure the legality,
validity, enforceability or admissibility in evidence of any of this Agreement, the Indenture or the
New Securities in Canada or any political subdivision thereof or agency therein that any of them
be filed or recorded with any court, authority or agency in any court, authority or agency of
Canada or any political subdivision thereof.

cce) Under the laws of the Province of Ontario, the courts of such province will recognize and give
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effect to the choice of law provisions set forth in Sections 17 and 21 hereof and enforce
judgments of any New York court (obtained against the Company to enforce this Agreement,
provided that (a) the parties’ choice of New York Law is bona fide and legal and there is no
reason for avoiding the choice of law on the grounds of public policy under the laws of the
Province of Ontario; and (b) in any such proceeding, and notwithstanding the parties” choice of
law, the Ontaxio Court: (i) will not take judicial notice of the provisions of New York Law but
will only apply such provisions if they are pleaded and proven to its satisfaction by expert
testimony; (ii) will apply the laws of tle Province of Ontario and the federal laws of Canada
applicable therein (collectively, “Ontario Law™) that under Ontario Law would be characterized
as procedural and will not apply any New York Law that under Ontario Law would be -
characterized as procedural; (iii) will apply provisions of Ontario Law that have overriding effect;
(iv) will not apply any New York Law if such application would be characterized urder Ontario
Law as a direct or indirect enforcement of a foreign revenue, expropriatory, penal or other public
law or if its application would be contrary to public policy under Ontario Law; and (v) will not
enforce the performance of any obligation that is illegal under the laws of any jurisdiction in
which the obligation is to be performed hereof); nnder the laws of the PRC, the clicice of law
provision set forth in Section 21 hereof will be recognized by the courts of the PRC and any
judgment obtained in any New York court arising out of or in relation to the obligations of the
Company under this Agreement will be recognized in PRC courts subject to the applicable
provisions of the Civil Procedure Law of the PRC 1elating to the enforceability of foreign
judgments.

ddd) The Company has the power to submit, and pursuant to Section 17 of this Agreement and the
terms of the Indenture, has legally, validly, effectively and frrevocably submitted, to the
jurisdiction of any New York State or United States federal court sitting in the Borough of
Manbattan, The City of New York, and has the power to designate, appoint and empower, and
pursuant to Section 16 of this Agreement and the terms of the Indenture, has legally, validly and
effectively desipnated, appointed and empowered an agent for service of process in any suit or
proceeding based on or arising under this Agreement, the Indenture or the New Securities, as the
case ray be, in any New York court.

ece) Any statistical and market-related data included in the Exchange Offer Material are based on or
derived from sources that the Company believes to be reliable and accurate, and, to the extent
required or otherwise necessary, the Company has obtained the writter consent or other consent
in requisite form to the use of such data from such sources,

fff) Neither the Company nor to its knowledge any affiliate, as such term is defined in Rule 501(b)
under the Securities Act (*Affiliate™), of the Company has taken, nor will the Company or any
Affiliate of the Company take, directly or indirectly, any action whicli is designed to or which has
constituted or which would be expected to canse or result in stabilization or manipulation of the
price of any security of the Company to facilitate the exchange of the New Securities.

ggg) Each of this Agreement, the Exchange Offer, the New Securities and the Existing Securities
conforms in all material respects to the descriptions thereof contained in the Exchange Offer
Material.

hbh) The Company is not, and will not be upon consummation of the Exchange Offer, an “investment
company” under the Investiment Company Act of 1940, as amended, and the rules and regulations
promulgated by the Commission thereunder, |

iii)y Neither the Company nor any of its Affiliates has, directly or indirectly, solicited any offer to
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buy, sold or offered to sell or otherwise negotiated in respect of, or will solicit any offer to buy,
sell or offer to sell or otherwise negotiate in respect of, in the United States or to any United
States citizen or resident, any security which is or wonld be integrated with the exchange of the
New Securities in a manner that would require the New Securities to be registered under the
Securities Act.

jij) None of the Company, its Affiliates or any person acting on its or any of their behalf (other than
the Dealer Manager, as to whom the Company makes no representation) has engaged or will
engage, in connection with the exchange of the New Securities, in any form of general
solicitation or general advertising within the meaning of Rule 502(c) under the Securities Act.

kkk) With respect to those New Securities issued and exchanged for in reliance on Regulation 5, (A)
none of the Company, its Affiliates or any person acting on its or their behalf (other than the
Dealer Manager, as to whom the Company makes no representation) has engaged or will engage
in any directed selling efforts within the meaning of Regulation S and (B) each of the Company
and its Affiliates and any person acting on its or their behalf (other than the Dealer Manager, as to
whom the Company makes no representation) has complied and will comply with any applicable
offering restrictions requirement of Regulation 8.

1)  The Compeny is a “foreign issuer” within the meaning of Rule 902 under the Securities Act and
reasonably believes there is no “substantial U.S. market interest” in the Company’s “debt
securities” as such terms are defined in Rule 902 under the Securities Act.

momn) The Company is a reporting issuer within the meaning of applicable Canadian securities
laws in each of the provinces of Canada, and is not in default of any requirement of such
securities laws, and has not been noted in default of any requirement of such securities laws by
any applicable Canadian securities regulatory authority, except in each case for such defaulls as
would have a material adverse effect on the Condition of the Company. The Company’s
oufstanding eommeon shares are listed on the Toronto Stock Exchange (the “TSX") under the
symbol “TRE” and the Company is in compliance with all requirements of the TSX. The
Company has taken no action designed to, or likely to have the effect of, () delisting its common
shares from the TSX nor is the TSX contemplating terminating such listing, or (b) ceasing to be a
reporting issuer in any province, nor has the Company received any notification from any
applicable Canadian securities regulatory authority seeking to revoke the reporting issuer status of
the Company.

mnn) The total shareholders’ equity of the Company is as set forth in the Exchange Offer Material
under the caption “Consolidated Capitalization of the Corporation™ as of March 31, 2009.

000) Each of the representations and warranties contained in this Agreement will continue to be true
and correct at the commencement of, at all times during the continuance of and upon the
consummation of the Exchange Offer.

(B) Each Subsidiary Guarantor severally represents and warrants with respect to itself to you that:

a)  The Subsidiary Guarantor 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
Jjurisdiction of its incorporation, amalgamation, formation or continuance, has the corporate
power and authority to own iis property and to conduct its business as described in the Exchange
Offer Material and is duly qualified to transact business and is in good standing in each
juxrisdiction in which the conduct of its business or its ownership or leasing of property requires
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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,

This Agreement has been duly authorized, executed and detivered by the Subsidiary Guarantor
and is a valid and binding agreement of the Subsidiary'Guarantor enforceable against the
Subsidiary Guarantor in accordance Wwith 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 execution and delivery of each of this Agreernent and the Indenture by the Subsidiary
Guarantor, the giving of the Subsidiary Guarantee, the exchange and issuance of the New
Securities and the performance by the Subsidiary Guarantor of its obligations under this
Agreement, the Indenture, the New Securities and the Subsidiary Guarantee do not: (i) require the
consent, approval, authorization, registration or qualification of or with any governmental
authority, stock exchange, securities regulator or other third party, except (x) such as have been
obtained and (y) such as may be required by the securities or Blue Sky laws of the various states
in connection with the offer and sale of the New Securities; (ii) conflict with or result in a breach
or violation of any of the terms and provisions of, or constitute a default under (x) any indenture,
mortgage, deed of trust, lease or other agreement or instrument to which the Subsidiary
Guarantor, any of its subsidiaries or any of their respective propetties is bound, (y) the charter
documents or by-laws of the Subsidiary Guarantor or any of its subsidiaries, respectively, or (2)
any statute or any judginent, decree, order, mle or regulation of any court or other governmental
authority or any arbitrator, stock exchange or securities association applicable to the Subsidiary
Guarantor or any of its subsidiaries; or (iii) give rise to any claim against the Subsidiary
Guarantor, any of its subsidiaries, or any of their assets or give rise to or accelerate the repayment
of any indebtedness or other payment or repayment obligation under any term or provision of any
document or instument referred to in sub-clause (ii)(x) or (ii)(y) of this paragraph.

The Subsidiary Guarantee has been duly authorized and, when executed and delivered, will be a
valid and binding obligation of the Subsidiary Guarantor, enforceable in accordance with its
terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights
generally and equitable principles of general applicability,

The Indenture has been duly authorized and, when executed and delivered by the Subsidiary
QGuarantor, shall be a valid and binding agreement of the Subsidiary Guarantor, enforceable in
accordance with its terms, subject to applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally and equitable prineiples of general applicability.

The Subsidiary Guarantor is not, and after giving effect to the exchange and issuance of the New
Securities will not be, required to register as an “investment company” as such term is defined in
the Investment Company Act.

Neither the Subsidiary Guarantor nor any Affiliate of the Subsidiary Guarantor has directly, or
through any agent, (i) sold, offered for sale, solicited offers to buy or otherwise negotiated in
1espect of, any security (as defined in the Securities Act) which is or will be integrated with the
issuance of the New Securities {or any Subsidiary Guarantee) in a mauner that would require the
registration under the Securities Act of the Securities (or any Subsidiary Guarantee) or (ii)
offered, solicited offers to buy or sold the New Securities (or any Subsidiary Guarantee) by any
form of general solicitation or general advertising (as those terms are used in Regulation D under
the Securities Act) or in any manner involving a public offering within the meaning of Section
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4(2) of the Securities Act.

h)  None of the Subsidiary Guarantor, its Affiliates or any person acting on its or their behalf has
engaged or will engage in any directed selling efforts (within the meaning of Regulation S) with
respect to the New Securities (or any Subsidiary Guarantee) and the Cornpany and its Affiliates
and any person acting on its.or their behalf have complied and will comply with the offering
restrictions requirement of Regulation S.

)] Neither the Subsidiary Guarantor, nor any of its Affiliates, nor any person acting on its or their
behalf (other than the Dealer Manager as to which no representation is made) has engaged or will
engage, in connection with the Exchange Offer or the offering of the New Securities (or any
Subsidiary Guarantee), in any form of general solicitation or general advertising within the
meaning of Rule 502(c) under the Securities Act,

i Neither the Subsidiary Guarantor, nor any of its Affiliates, nor any person acting on its or their
behalf (other than the Dealer Manager as to which no representation is made) has taken or will
take, directly or indirectly, any action designed to or which might reasonably be expected to
cause or resuit in or which has constituted, stabilization or manipulation of the price of any
security of the Company to facilitate the exchange of the New Securities.

k)  The Subsidiary Guarantor is a “foreign issuer” within the meaning of Rule 962 under the
Securities Act and reasonably believes there is no “substantial U.S, market interest” in the
Subsidiary Guarantor’s “debt securities™ as such terms are defined in Rule 902 under the
Securities Act. '

)] Each of the representations and wanranties contained in this Agreement will continue to be true
and correct at the commencement of] at all times during the continuance of and upon the
consummation of the Exchange Offer,

10. Representations and Warranties of the Dealer Manager, The Dealer Manager represents and warrants
to the Coinpany and the Subsidiary Guarantors and agrees with the Company and the Subsidiary
Guarantors that: :

a) This Agreement has been duly authorized and validly executed and delivered by the Dealer
Manager.

b) The Dealer Manager understands that the New Securities have not been and will not be registered
under the Securities Act, and may not be offered or sold within the United States except pursuant
to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act. :

¢) The Dealer Manager has not solicited and will not solicit the holders of Existing Securities to
exchange Existing Securities in the Exchange Offer, or otherwise solicit any offer to buy or offer
to sell the New Securities, (i) in the United States except to persons it reasonably believes are
“qualified institutional buyers™ as such term is defined in Rule 144A and (ii) by means of any
form of general solicitation or general advertising (within the meaning of Regulation D under the
Securities Act),

d) The Dealer Manager (i) has solicited, and will solicit, the holders of Existing Securities to

exchange Existing Securities in the Exchange Offer, or otherwise solicit any offer to buy or offer
to sell the New Securities, ouiside the United States only to non-U.S. persons engaged in an
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offshore offering, as such terms are defined in, and pursuant to Regulation S of the Securities Act,
and (ji) has not engaged in, and will not engage in, any directed selling efforts (as such term is
defined in Regulation S of the Securities Act) with respect to any New Securities.

The Dealer Manager will not use any written material in connection with the Exchange Offer
other than the Exchange Offer Material.

11. Conditioms to Obligations of the Dealer Manager. Your obligation to render services pursuant to this

Agreement shall at all times be subject, in your discretion, to the following conditions:

a)

b)

d)

The Company at all times shall have performed in all material respects all of its obligations
hereunder thexetofore fo be performed.

All representations and warranties of the Company and the Subsidiary Guarantors contained in
this Agreement are now, at the commencement of, at all times during the continnance of, and
upon the consummation of, the Exchange Offer, shall be, true and correct in all material respects.

On each of (i) the date hereof and (ii) the date on which New Securities are issued by the
Company pursuant to the Exchange Offer (the “Closing Date”), you shall have received legal
opinions addressed to you of Aird & Bexlis LLP, Canadian counsel for the Company, and
Linklaters, United States counsel for the Company, legal opinions addressed to the Company of
Jingtian & Gongcheng, PRC counsel for the Company, and legal opinions addressed to you of
Appleby, British Virgin Islands and Cayinan Islands counsel for certain Subsidiary Guarantors
and Linklaters, Hong Kong and United Kingdom counsel for certain Subsidiary Guarantors
substantially in the form attached as Exhibits A-1, A-2, A-3, A4, A-5, A-6 and A-7 respectively,

On each of (1) the date hereof and (ii) the Closing Date, you shall have received legal opinions
addressed to you of Stikeman Elliott LLP, Canadian counsel for you, Davis Polk & Wardwell,
Uhited States counsel for you, and Commerce & Finance Law Offices, PRC counsel for you, in a
form satisfactory to you, acting reasonably.

You shall have received a letter, satisfactory in form to you and your counsel, dated the
commencement date of the Excliange Offer (and reaffinned and updated upon the consummation
thereof) and addressed to you, of Emst & Young and BDO Limited, independent certified public
accountants for the Company, containing stateraents and information of the type ordinarily
included in accountants® cornfort letters with respect to the financial statements and certain
financial information contained in the Exchange Offer Material.

It shall not have become unlawfiil under any law or regulation, Federal, state or local, for you to
render services pursuant to this Agreement, or to continue so to act, as the case may be.

You shall have received certificates dated the date hereof and the Closing Date, respectively, and
executed by the Chief Executive Officer or the Chief Financial Officer of the Company, on behalf
of the Comparty, without personal liability, which states that (i) the representations and warranties
set forth in Section 9 hereof are true and accurate as if made on such date; and (ii) from April 1,
2009 to June 19, 2009 and July 22, 2009, respectively, there has been no material adverse change
in the Company’s financial position as stated in its financial statements for the period ended
March 31, 2009 and the Company has undertaken acceptable procedures to provide comfort to
you with respect to certain information included in the Exchange Offering Materials, such
comfort to be sef out jn a certificate, in a form reasonably satisfactory to you.
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h) You shall have received a certificate, dated the Closing Date and executed by the Secretary of the
Company, on behalf of the Company, without personal liability, to the effect that, to the best of
his kmowledge, information and belief: (i) the articles and by-laws of the Company attached to the
certificate are full, true and correct copies and in effect on the date of such ceriificate; (ii) the
resolutions of the board of directors of the Company relating to the Exchange Offer attached to
the certificate are full, true and correct copies thereof and have not been modified or rescinded as
of the date of such certificate and are all of the resolutions relating to the subject matter of the
Exchange Offer; and (iii) such other matters as are reasonably requested by the Dealer Manager,
in form and substance satisfactory to the Dealer Manager.

12, Indemnification. a) The Company and the Subsidiary Guarantors, jointly and severally, agree to hold
harmless and indemnify you (including any affiliated companies) and any officer, director, member,
partner, employee or agent of you or any of such affiliated companies and any entity or person
controlling (within the meaning of Section 20(a) of the Exchange Act) you, including any affiliated
companies (collectively, the “Indemnified Persons™), from and against any and all Losses whatsoever
(including, but not limited to, any and all expenses incurred in investigating, preparing or defending
against any litigation or proceeding, commenced or threatened, or any claims whatsoever whether or
not resulting in any liability) (i) arising out of or based upon any untrue statement or alleged untrue
statement of a material fact contained in the Exchange Offer Material or in any other material vsed by
the Company, or authorized by the Company for use in connection with the Exchange Offer or the
transactions contemuplated thereby, or arising out of or based upon the omission or alleged omission to
state in any such document a material fact required te be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading, (i)
arising out of or based upon the commencement of, or any withdrawal or termination by the Company
of;, or failure by the Company to make or consummate, the Exchange Offer or the transactions
contemplated thereby or any other failure to comply with the terms and couditions specified in the
Exchange Offer Material, (iii) arising out of the breach or alleged breach by the Company or the
Subsidiary Guarantors of any representation, warranty or covenant set forth in this Agreement or (iv)
arising out of, relating to or in connection with any other action taken or omitted to be taken by an
Indemuified Person or (v) otherwise arising out of] relating to or in connection with the Exchange
Offer, the other transactions described in the Exchange Offer Material or your services as Dealer
Manager hereunder. The Cormpany and the Subsidiary Guarantors shall not, hiowever, be responsible
for any Loss pursuant to clauses (iv) or (v) of the preceding sentence of this Section 12 to the extent
of which it has been finally judicially determined to have resulted from the bad faith or gross
negligence on the part of any Indemnified Person, other than any Loss arising out of ov resulting from
actions performed or omitted to be performed at the request of, with the consent of, or in conformity
with actions taken or omitted to be taken by, the Company or the Subsidiary Guarantors.

b) The Company, the Subsidiary Guarantors and you agree that if any indemnification sought by any
Indemnified Person pursuant to this Section 12 is unavailable for any reasou or insufficient to
hold you harmiess, then the Company, the Subsidiary Guarantors and you shall contribute to the
Losses for which such indemnification is held unavailable or insufficient in such proportion as is

appropriate to reflect the relative benefits received (or anticipated to be received) by the Company -

and the Subsidiary Guarantors, on the one hand, and actuaily received by you, on the ofher hand,
in connection with the transactions contemplated by this Agreement or, if such allocation is not
permitted by applicable law, not only such relative benefits but also the relative faults of the
Company and the Subsidiary Guavantors, on the one hand, and you, on the other hand, as well as
any other equitable considerations, subject to the limitation that in any event the aggregate
contiibution by you to all Losses with respect to which contribution is available hereunder shall
not exceed the fees actually received by you in connection with your engagement hereunder
(excluding any amounts paid as reimbursement of expenses). [t is liereby agreed that the relative
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d

benefits to the Company and the Subsidiary Guarantors, on the one hand, and you, on the other
hand, with respect to the Exchange Offer and the transactions contemplated thereby shall be
deemed to be in the same proportion as (i) the fotal value paid or proposed to be paid to holders of
Existing Securities pursuant to the Exchange Offer and the transactions contemplated thereby
(whether or not the Exchange Offer or such transactions are consummated) bears to (ii) the fees
actually received by you from the Company and the Subsidiary Guarantors in connection with
your engagement hereunder (excluding any amounts paid as reimbursement of expenses). The
relative fault of the Company and the Subsidiary Guarantors, on the one hand, and of you and
other Indemnified Persons, on the other hand, (%) in the case of an untrue or alleged untrue
statement of a material fact, shall be determined by reference to, among other things, whether
such action or omission relates to information supplied by the Company and the Subsidiary
(Guarantors or by you or the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such statement or omission and (y) in the case of any other
action or omission, shall be determined by reference to, among other things, whether such action
or omission was taken or omitted by the Company and the Subsidiary Guarantors or by you and
the parties” relative intent, knowledge, access to mformation and opportunity to prevent such
action or omission.

The Company and the Subsidiary Guarantors also agree to reimburse each Indemnified Person for
all expenses {including fees and disbursements of counsel} as they are incurred by such
Indenmified Person in connection with investigating, preparing for, defending or providing
evidence (including appearing as a witness) with respect to any action, ¢laim, investigation,
inquiry, arbitration or other proceeding referred to in this Section 12 or enforcing this Agreement,
whether or not in connection with pending or threatened litigation in which any Indemnified
Person is a party.

The Company and the Subsidiary Guarantors agree that neither of them will, without your prior
written consent, seftle, compromise or consent to the entry of any judgment in any pending or
threatened claim, action or proceeding in respect of which indemnification may be sought
hereunder (whether or not you, any other Indemnified Person, the Company or the Subsidiary
Guarantors is an actual or potential party), unless such seitlement, compromise or consent (i)
includes an unconditional release of each Indemnified Person from all Hability arising out of such
claim, action or proceeding and (ii) does not include a statement as to, or an adinission of; fault,
culpability or a failure to act by or on behalf of an Indemnified Person.

The foregoing rights to indemnity and contribution shall apply whether or not the Indemnified
Person is a formal party to such litigation or proceeding and shall be in addition to any other right
which you and the other Indemnified Persons may have against the-Company and the Subsidiary
Guarantors at common law or otherwise.

Reference to Dealer Manager. The Company and the Subsidiary Guarantors agree that any reference
to you or your affiliates in any Exchange Offer Material, or any other release, publication or
communication to any party outside the Company, is subject to your prior approval. If you resign or
are terminated prior to the dissemination of any Exchange Offer Material or any other release or
communication, no reference shall be made therein to you without your prior written permission.

Access to Information. In connection with your activities hereunder, the Company agrees to furnish
you and your courisel with all information concemning the Company that you reasonably deem
appropriate and agree to provide you with reasonable access to the Company’s officers, directors,
accountants, counsel, consultants and other appropriate agents and representatives, it being
understood that you will be entitled to rely upon such information supplied by the Company and such
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persons without assuming any responsibility for independent investigation or verification thereof,

15. Tennination. This Agreement shall terminate upon the expiration, termination or withdrawal of the
Exchange Offer or upon withdrawal by you as Dealer Manager pursuant to Section 4 hereof, it being
understood that Sections 3, 5, 6, 9, 12, 15, 17, 20, 21, 22, 23 and 24 hereof shall survive any
termination of this Agreement.

16. Notices. All notices and other communications required or permitted to be given mnder this
Agreement shall be in writing and shall be given (and shall be deemed to have been given upon
receipt) by delivery in person, by cable, by telecopy, by telegram, by telex or by registered or certified
mail (postage prepaid, refurn receipt requested) to the applicable party at the addresses indicated
below:

a) if to yow:

Credit Suisse Securities (USA) LLC
Eleven Madison Averue

New York, NY 10010-3629
Telecopy No.: (416) 352-0925
Attention: Ryan Lapointe

with a copy to:

Davis Polk & Wardwell

"The Hong Kong Club Building
3A Chater Road

Hong Kong

Telecopy No.: (852) 2533-3388
Attention: William Barron

b) if to Company and the Subsidiary Guarantors:

Sino-Forest Corporation

90 Burnhamthorpe Road West
Suite 1208

Mississauga, Ontario

Capada, L5B 3C3

Telecopy No.: (852) 2877-0125
Attention: Mr. Allen T, ¥, Chan

17. Submission to Jurisdiction; Appointment of Agent for Service: Waiver of Immunity. (a) Each of the

Company and the Subsidiary Guarantors irrevocably submits to the nonexclusive jurisdiction of any
New York State or United States Federal cowt sitting in the Borough of Manhattan, The City of New
York (a “New York Cowrt™) over any suit, action or proceeding arising out of or relating to this
Agreement or the Exchange Offer. Each of the Company and the Subsidiary Guarantors irrevocably
waives, to the fullest extent permitted by law, any objection which it may now or Lereafter have to the
laying of venue of any such suit, actiont or proceeding brought in such a court and any claim that any
such suit, action or proceeding brought in such a court has been brought in an inconvenient forum.

(b) Each of the Company and the Subsidiary Guarantors hereby irrevocably appoints Law Debenture
Corporate Services Inc., with offices at 400 Madison Avenue, 4th Floor, New York, NY 10017,
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United States, as its agent for service of process in any suit, action or proceeding described in the
preceding paragraph and agrees that service of process in any such suit, action or proceeding may
be made upon it at the office of such agent. Each of the Company and the Subsidiary Guarantors
waives, to the filllest extent permitted by law, any other requirements of or objections to personal
Jjurisdiction with respect thereto. Each of the Company and the Subsidiary Guarantors represents
and warnants that such agent has agreed to act as the Company’s or such Subsidiary Guarantor’s
agent for service of process, as the case may be, and each of the Company and the Subsidiary
Gnuarantors agrees to take any and all action, including the filing of any and all documents and
instruments, that may be necessary to continue such appointment in full force and effect.

{c) To the extent that the Company, the Company’s Subsidiaries or any of the Company’s or ifs
Subsidiaries® respective properties, assets or revenues may have or may hereafter become entitled
to, or have attributed to it, any right of immunity, on the grounds of sovereignty or otherwise,
from any legal action, suit or proceeding, from the giving of any relief in any such legal action,
suit or proceeding, from set-off or counterclaim, from the competent jurisdiction of any court,
from service of process, from attachment upon or prior to judgment, from attachment in aid of
execution of judgment, or from execution of judgment, or other legal process or proceeding for
the giving of any relief or for the enforcement of any judgment, in any competent jurisdiction in
which proceedings may at any time be commenced, with respect to its obligations, liabilities or
any other matter under or arising out of or in connection with this Agreement and the transactions
conternplated hereby, the Company and each of the Subsidiary Guarantors hereby irrevocably and
unconditionally waives, and agrees not to plead or claim, and procures to so waive and not to
please or claim, to the fullest extent permitted by law, any such imununify and consent to such
relief and enforcement.

18. Absence of Fiduciary Relationship. The Company and the Subsidiary Guarantors acknowledge and agree
that: :

a) You have been retained pursuant to this Agreement solely to act as Dealer Manager in connection with
the Exchange Offer and that no fiduciary, advisory or agency relationship exists between yon, on the
one hand, and the Company and the Subsidiary Guarantors, on the other hand, has been created in
respect of this Agreement, irrespective of whether you have advised or are advising the Company or the
Subsidiary Guarautors on other matters;

b) the Company and the Subsidiary Guarantors have been advised that you and your affiliates are
engaged in a broad range of transactions which may involve interests that differ from those of the
Company and the Subsidiary Guarantors and that you have no obligation pursuant to this
Agreement to disclose stich interests ard transactions to the Company and the Subsidiary
Guarantors by virtue of any fiduciary, advisory or agency relationship; and

¢) the Company and the Subsidiary Guarantors waive, to the fullest extent permitted by law, any
claims they may have against you pursuant to this Agreement for breach of fiduciary duty or
alleged breach of fiduciary duty and agree that you shall have no liability (whether direct or
indirect) to the Company and the Subsidiary Guarantors in respect of such a fiduciary duty claim
on behalf of or in right of the Cornpany and the Subsidiary Guarantors, inchnding stockholders,
employees or creditors of the Company and the Subsidiary Guarantors.

19. Entire Aoreement, This Agreement constitutes the entire agreement among the parties hereto with
respect to the subject matter hereof and supersedes all prior agreerents and undertakings, both

{HK) 06216274/ DMA/DMA doc
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20.

21.

23,

24,

478

written and oral, among the parties, or any of them, with respect to the subject matter hereof.

Amendment. This Agreement may not be amended, waived or otherwise modified except in writing
signed by each party to be bound thereby.

Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

. Waiver of Jury Trial. THE COMPANY, THE SUBSIDIARY GUARANTORS AND THE DEALER

MANAGER HEREBY AGREE ON THEIR OWN BEHALF AND, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, ON BEHALF OF THE SECURITY HOLDERS, TO
WAIVE ANY RIGHT TO A TRIAL BY JURY WITH RESPECT TO ANY CLAIM, COUNTER-
CLAIM OR ACTION ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING, WITHOUT LIMITATION,
THE EXCHANGE OFFER).

]

‘Counterparts: Severabilitv. This Agreement may be executed in two or more separate counterparts,

each of which shall be deemed an original, but ail of which together shall constitute one and the same
instroment. Any term or provision of this Agreement which is invalid or unenforceable in any
Jjurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without rendering invalid or unenforceable the remaining terms and provisions of
this Agreeinent or affecting the validity or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction. '

Parties in Interest. This Agreement, including rights to indemnity and contribution hereunder, shall
be binding upon and inure solely to the benefit of each party hereto, the Indemnified Persons and their
respective successors, heirs and assigns, and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any right, benefit or remedy of any nature
whatsoever under or by reason of this Agreement.
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Please indicate your willingness fo act as Dealer Manager and your acceptance of the foregoing
provisions by signing in the space provided below for that purpose and returning to us a copy of this
Agreement so signed, whereupon this Agreement and your acceptance shall constitute a binding

agreement between us,
Very truly yous,
Sino-Forest Corporation
By: "Chan Tak Yuen”

Name:
Title:

The Subsidiary Guarantors listed in Schedule T

By: “Chan Tak Yuen" *
Name: Chan Tak Yucn
Title: Director / Authorized Signatory

Accepted as of the dafe first above written:
CREDIT SUISSE SECURITIES (USA) LLC

By: “David 8, Alterman”
Name: David S. Alterman
Title: Director
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List of Subsidiary Guarantors

Set out below is a Hst of all of the Subsidiary Guarantors:

1.
2.

10.
1.
12.
13.
14.
15.
16.
17.
18,
19.
20.
21.
22.

23.

Sino-Panel Holdings Limited (BVI)
Sino-Panel (Asia) Inc. (BVD)
Sino-Panel (Gaoyao) Ltd. (BVT)

SFR (China) Inc. (BVI)

Sino-Wood Partuers, Limited (HK)
Sino-Forest Resouices Inc. (BVI)
Suri-Wood Inc. (BVI)

Sino-Plantation Limited (HK)
Sino-Wood (Guangxi) Limited (HK)
Sino-Wood (Jiangxi) Limited (HK)
Sino-Wood (Guangdong) Limited (HK)
Sino-Wood (Fujian) Limited (HK)
Sino-Forest Investments Limited (BVI)
Sino-Global Holdings Inc. (BVT)
Grandeur Winway Ltd. (BW

Sinowin Investments Ltd. (BVI)

Sinowood Limited (Cayman Islands)

Schedule [

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 Intemational Limited (BVI)

Amplemax Worldwide Limited (BVI)

(HK) 0621 6274/ DMADMA doe
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24,
25.
26.
27,

28.

29.

30.

31.
32,
33.
34,
35.
36.
37.
38.

Expert Bonus Investment Limited (BVI)
Sino-Panel (Yunnan) Limited (BVT)
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 (Funan) Limited (formerly known as Comtech Universal Limited)

(BVE)

Sino-Panel (Suzhou) Limited (formeriy known as: Pacific Harvest Holdings
Limited) (BVI)

Sinc-Panel (Guangzhou) Limited (BVT)

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.) (BVI)
Sino-Panel (Yongzhou) Limited (BVI)

Sino-Panel (Fujian) Limited (BVI)

Sino-Panel (Shaoyang)} Limited (BVI)
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Exhibit A-1

Form of Opinions of Company’s Canadian Counsel

A-1-1
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[Form of opinion to be delivered only on the date of this agreeﬁlent]

The Corporation; {a) has been continued and is existing under the laws of Canada; and (b) has all

requisite corporate power, capacily and authority to carry on its business and to own, lease and
operate its property and assets, to exchange the 2004 Senior Notes and to offer, issue and deliver
the Exchange Motes all as described in the Offer Memorandum and to execute, deliver and
perform its obligations under the Dealer Manager Agreement.

All of the issued shares in the capital of the Corporation have been duly and validly authorized
and issued as fully paid and non-assessable,

All necessary corporate action has been taken by the Corporation to exchange the 2G04 Senior
Notes in accordance with the Dealer Manager Agreement and to authorize, issue and deliver the
Exchange Notes as contemplated in the Offer Memorandum. The Dealer Manager Agreement
has been duly authorized, executed and delivered by the Corporation.

There is no provision under the laws of the Province of Ontario that would adversely affect the
validity, legality, binding nature or enforceability of the Exchange Notes or the Dealer Manager
Agreement against the Corporation.

To our knowledge, the Corporation does not have any material subsidiaries organized under the
laws of Canada or a province or territory of Canada.

All necessary corporate action has been taken by the Corporation to authorize the delivery and
distribution of the Offer Memorandum.

All necessary corporate action has been taken by the Corporation to authorize the execution and
delivery of the Dealer Manager Agreement and the performance of the Corporation’s obligations
thereunder and the Dealer Manager Agreement has been duly executed and delivered by the
Corporation.

The execution. and delivery of the Dealer Manager Agreement and the performance of each of the
Corporation’s and the Subsidiary Guarantors’ obligations under the Dealer Manager Agreement
and the Exchange Notes and the exchange of the 2004 Senior Notes and the issuance and delivery
of the Exchange Notes, do not and will not result in a breach of or default under, and do not and
will not create a state of facts which, afier notice or lapse of time or both, will result in a breach
of or defanlt under, and do not and will not conflict with:

(a) any of the terms, conditions or provisions of the articles or by-laws of the Corporation, or
any resolution of any of its directors {or committees of directors) or shareholders; or

(b)  any laws of the Province of Ontario or the federal laws of Canada applicable therein; or

(c) the mortgages, hypothecs, notes, indentures, contracts, agreements and instruments {the
“Contracts” governed by the laws of the Province of Ontario under which the
Corporation or any Subsidiary Guarantor is bound and’ which are identified on the
Officer’s Certificate, except for such conflicts, breaches or defaults which would not:
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10.

I1.

12.

63 individually or in the aggregate, have a material adverse effect on the general
affairs, management, sharcholders’ equity, results of operations or position,
- financial or otherwise, of the Corporation; or

(ii)  affect the validity of the exchange of the 2004 Senior Notes or the issue and
delivery of the Exchange Notes or other {ransactions conternplated under’ the
Dealer Manager Agreement.

To our knowledge, there are no legal or governmental proceedings pending or threatened to
which the Corporation or its SubSdeanes is a party or to which any of their material properties or
assets ate sub_]ect

No consent, approval, authorization, filing with or order of any court or governmental agency or
body in the Province of Ontario is required in connection with the transactions contemplated in
the Dealer Manager Agreement, except:

(a) with respect to the exchange of any Exchange Notes by any holders subject to the
securities laws of the Province of Ontario, the filing, by or on behalf of the Corporation
of a Report of Exempt Distribution on Form 45-106F1 with the Ontario Securities
Commission, together with the appropriate fees, within 10 days after the date of such
exchange; and

(b)  the registration of a financing statement in prescribed form with the personal property’

security registry in the Province of Ontario in connection with the pledge by the
Corporation of auy of the Collateral (as such term is defined in the Offer Memorandum).

() The staternents made in the Offer Memorandum under the caption “Taxation — Canada®
fairly present, subject to the qualifications and lirnitations set out therein, a general
sumumary of the principal Canadian federal income tax considerations generally
applicable to a U.S. Resident (as defined therein) who acquires Exchange Notes pursuant
to the Offer Memorandum,

(b) The statements included in the Offer Memorandum under the captions “Description of
the Exchange Notes,” and “Transfer Restrictions”, insofar as such statements relate fo
matters of the laws of the Province of Ontario law and the federal laws of Canada
applicable therein, fairly summarize in all material respects such matters.

(c)  The statements made in the Offer Memorandum under the captions “Enforcement of
Civil Liabilities” and “Risk Factors”, insofar as the matters of the laws of the Province of
Ontario and the federal laws of Canada applicable thercin are concerned, are true and
accurate.

No stamp or other issuance or transfer taxes or duties and no capital gains, income, withholding
or other taxes are payable by or on behalf of the Dealer Manager under the laws of Canada or the
Province of Ontario in comnection with (A} the execution and delivery of the Dealer Manager
Agreement; (B) the exchange of the 2004 Senior Notes and the issuance and delivery by the
Corporation of the Exchange Notes provided that (i) the Dealer Manager is a non-resident of
Canada for the purposes of the Income Tax Act (Canada) who does not use or hold, and is not
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13.

14,

deemed to use or hold, the Dealer Manager Agreement in connection with the carrying on of a
business in Canada in any taxation ycar and (ii) in the case that the Dealer Manager carrics on an
insurance business in Capada and elsewhcre, the Dealer Manager Agreement is not “designated
insurance property” within the meaning of the fncome Tax Act (Canada) in respect of the Dealer
Manager. '

The Corporation will not be required under the fncome Tax Act (Canada) including the
regulations promulgated thereunder or the tax legislation of the Province of Ontario (collectively,
the “Canadian Tax Law”) to withhold tax on: (i) any amount paid or credited by or on behalf of
the Corporation in respect of the principal amount of, or any premium on, the Exchange Notes, or
(ii) any amount paid or credited by or on behalf of the Corporation as, on account or in lieu of
payment of, or in satisfaction of, intercst payable on the Exchange Notes fo any holder of the
Exchange Notes who, for the purposes of the Canadian Tax Law, is neither resident nor deemed
to be resident in Canada and who is dealing with the Corporation at arm’s length at the time of
such payment or crediting (a “Non-Resident Holder”). Under the Canadian Tax Law, no tax on
income (including taxable capital gains) is or will be payable by a Non-Resident Holder merely
as a result of the holding, sale, redemption, or other disposition of the Exchange Notes, or in
respect of the payment or crediting by or on behalf of the Corporation of the principal amount
outstanding nuder the Exchange Notes or any premium or interest on such amount, provided that,
(i) the Non-Resident Holder does not use or hold, and is not deemed to use or hold, the Exchange
Notes in connection with the carrying on of a business in Canada in any taxation year and (ii) in
the case of a Non-Resident Holder that carries on an insurance business in Canada and elsewhere,
the Exchange Notes are not “designated insurance property” within the meaning of the ncome
Tux Act (Canada) in respect of such Non-Resident Holder.

(a) In any proceeding brought before a court of competent jurisdiction in the Province of
Ontario (an ““Ontario Court™) for the enforcement of the Dealer Manager Agreement or the
Exchange Notes, an Ontario Court would apply the laws of the State of New York (“New York
Law™), in accordance with the parties’ choice of New York Law in the Dealer Manager
Agreement or the BExchange Notes, to all issues which under the laws of the Province of Ontario
are to be determined in accordance with the chosen law of the contract, provided that:

)] the parties’ choice of New York Law is bona fide and legal and there is no reason
for avoiding the choice of law on the grounds of public policy; and

(i) in amy such proceeding, the Ontario Court;

(A)  will not take judicial notice of the provisions of New York Law but will
only apply such provisions if they are proven to its satisfaction by expert
testimony;

(B)  will apply the laws of the Province of Ontario and the federal laws of
Canada applicable therein {collectively, “Ontario Law™) that under
Ontario Law would be characterized as procedural and will not apply any
New York Law that under Ontario Law would be characterized as
procedural; -

© will apply provisions of Onfarioc Law that have overriding effect
nofwithstanding the parties’ choice of law;

485



®

(D)  will not apply any New York Law that under Ontario Law would be
characterized as a foreign revenue, egpropriatory, or penal law or if its
application would be contrary to public policy; and

(B} may not enforce the performance of any obligation that is illegal under
the Jaws of any jurisdiction in which the obligation is to be performed.

In any proceedings brought in the Province of Ontario for the enforcement of a final and
conclusive judgment of a State or Federal court located in the Borough of Manhattan,
The City of New York, New York (each, a “New York Court™), an Ontario Coust would
recognize as valid the Corporation’s non-exclusive submission to such New York Court
by the Corporation’s appointment of Law Debenture Corporate Services Inc. as ifs
authorized agent for the purpose described in Section 17 of the Dealer Manager
Agreement and in the Exchange Motes and any final and conclusive judgment for a
cerfain sum of money of such New York Cowrt would be enforced in the Province of
Ontario, subject to the following defenses that the New York judgment:

[63)] was obtained by fraud or in any manner contrary to the principles of natural
justice;

(i) was a claim which under Ontario Law would be characterized as a foreign
revenue or tax claim, as expropriatory or penal;

(iiiy  is contrary to public policy or contrary to any order made by the Attorney
General of Canada under the Foreign Extraterritorial Measures Act (Canada) or
by the Competition Tribunal under the Competition Act (Canada) in respect of
certain judgments referred to therein;

(iv)  was discharged or set aside by a New York Court; and

) is not subsisting and unsatisfied and impeachable as void or voidable under Mew
York Law; and

provided that:

6] any action to enforce a judgment of a New York Court is brought within any
applicable limitation period;

(ii) the Ontario Court will render judgment only in Canadian dollars; and
(iiiy the Ontario Court has diserefion to stay or decline to hear an action in respect of

the New York judgment if the New York judgment is under appeal, or there is
another subsisting judgment in Ontario, New York or any other jurisdiction
relating to the same cause of action as such New York judgment or the New
York judgment is otherwise not final and conclusive,
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1.2

1.3

1.4

1.5

1.6

The Dealer Manager Agreement has been duly executed and delivered by each of the Issuer
and the Subsidiary Guarantors.

[The New Securities and the Guarantees have been duly executed, authenticated, issued and
delivered and constitute valid and legally binding obligations of the Issuer and the Subsidiary
Guarantors, as the case may be, enforceable in accordance with their terms, subject to
bankruptey, insolvency, fraudulent transfer, reorganization, moratorinm or similar laws of
general applicability relating to or affecting creditors’ rights and to general equity
principles.]!

{The New Indenture has been duly executed and delivered by the Issuer and the Subsidiaty
Guarantors and, assuming due authorization, cxecution and delivery thereof by the Trustee,
constitutes a valid and legally binding agreement of the Issuer and the Subsidiary Guarantors
enforceable in accordance with its terms, subject to bankruptcy, insolvency, frauduleat
transfer, reoxganization, moratorfum or similar laws of general applicability relating to or
affeeting creditors’ rights and to general equity principles.]'

[The Second Amendment Agreement, dated July 27, 2009, by and among the Issuer and Law
Debentore Trust Company as seeurity trustee (the “Second Amendment Agreement”),
amending the Pledge Agreement, dated September 28, 2004, by and among the Issuer, the
subsidiary guarantor pledgors named therein, and Law Debenture Trust Company as irustee
(as amended on February 24, 2006) (the “Pledge Agreement™), has been duly executed and
delivered by the Issuer and, assuming due authorization, execution and delivery thereof by
Law Debenture Trust Company as the trustee and seeurity trustee, and the Consent from the

‘Majority Lenders, as defined in and pursuant to the syndicated term loan facility agreement

dated February 24, 2006 between the Issuer and certain lenders named therein, to amend the
Pledge ‘Agreement will be obtained prior to the date of issuing the New Securities, constitutes
a valid and legally binding agreement of the Issuer enforceable in accordance with its terms,
subject to bankrptcy, insolvency, fraudulent transfer, reorganization, moratorium or similar
laws of general applicability relating to or affecting credifors’ rights and to general equity
principles.]!

Registration of the New Securities and the Guarantees under the United States Securities Act
0f 1933 (the “Securities Act”), and qualification of an indenture under the United States Trust
Indenture Act of 1939, are not required for the offer and sale of the New Securities by the
Issuer to the holders of the 2004 Senior Notes in the manner contemplated by the Dealex
Manager Agreement, it being understood that we express no opinion as to any subsequent
offer or resale of any New Securities or the Guarantees.

Neither the Issuer nor any of the Subsidiary Guarantors is, and after giving effect only to the
transactions contemplated by the Dealer Manager Agreement, will not be, an investment
company within the meaning of the United States Investment Company Act of 1940 and the
rules and regulations thereunder.

1 To be delivered at Closing
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1.7

1.8

1.9

1.10

The staternents under the captions “Deseription of Certain Differences Between the 2004
Senior Notes and the Exchange Notes”, “Destription of the Exchange Notes,” *“Taxation -
Certain US Federal Income Tax Considerations”, and “The Exchange Offer” in the
Memorandum, in each case insofar as those statements summarize provisions of documents
governed by New York law or provisions of United States Federal tax law therein described,
at its date [and the date of delivery of this opinion]’, were fair and accurate summaries in all
material respects.

All regulatory consents, authorizations, approvals and filings required to be obtained or made
by the Issuer and the Subsidiary Guaranators on or prior to the date hereof under the federal
laws of the United States and the laws of the State of New York for the execution and delivery
of the Dealer Manager Agreement], the New Seccurities, the Guarantees and the New
Indenture]! and the performance of their respective obligations thereunder have been obtained
or made; provided, however, that we express no opinion with respect to United States federal
or State securities Jaws.

The execution and delivery by the Issuer and the Subsidiary Guarantors of the Dealer
Manager Agreement[, the New Securities, the Guarantees and the New Indenture]’ do not,
and the performance by the Issuer and the Subsidiary Guarantors of their respective
obligations under the Dealer Manager Agreement{, the New Securities, the Guarantees, the
New Indenture and the Second Amendment Agreement]' will not, violate any existing federal
law of the United States or law of the State of New York applicable to the Issuer and the
Subsidiary Guarantors, including Section 14{e) of the United States Securitics Exchange Act
of 1934, as amended, and the rules thereunder, or result in a default under or breach of (i) the
Indenture dated August 17, 2004, between the issuer, the subsidiary gnarantors named therein
and Law Debenture Trust Company of New York as trustee thereunder (amended and
supplemented as of January 25, 2006, February 24, 2006, November 22, 2006, October 8,
2007 and July 14, 2008), (ii) the Pledge Agreement or (iii) the Indenture dated July 23, 2008,
between the Issuer, the subsidiary guarantors named therein and The Bank of New York
Mellon as trustee thereunder; provided, however, that for purposes of this paragraph 4.9, we
express no opinion with respect to United States federal or State securities laws (other than
Section 14{e) of the United States Sceurities Exchange Act of 1934, as amended, and the rules
thereunder), other anti-fraud laws, frandulent transfer laws, the U.S, Employee Retirement
Income Security Act of 1974 and related laws; and provided, further, that insofar as
performance by the Issuer and the Subsidiary Guarantors of their respective obligations under
the Dealer Manager Agrecment{, the New Securities, the Guarantees and the New Indenture]
is concerned, we express no opinion as to applieable bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium or similar laws of general applicability relating to or
affecting creditors’ rights or as to the effeet of general equity principles.

The Issuer and each Subsidiary Guarantor has, pursnant to Section 17 of the Dealer Manager
Agreement [and Seetion [+] of the New Indenture,]' validly submitted to the jurisdiction of
the courts within the Borough of Manhattan in The City of New York specified therein with
respect to the proccedings specified therein, and has, to the fullest extent permitted by
applicable law, validly and irrevocably waived any objection to the laying of venue of such
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proceedings in any such court, and has validly and imevocably appointed Law Debenture
Corporate Services Ine, as its authorised agent for the purpose described in such section, and
service of process effected in the manner set forth in Section 17(b) of the Dealer Manager
Agreement [and [+] of the New Indenture]' will be effective to confer valid personal
jurisdiction over the Issuer and each Subsidiary Guarantor in such proceedings.
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On the basis of the information that we gained in the performance of the work referred to above,
considered in the light of our understanding of the applicable United States federal securities laws and
the experience we have gained through our practice in this field, we confirm to you that nothing that
has come to our attention in the course of our acting in our capacity as such counsel has caused us to
believe that the Memorandum, at its date [and the date of delivery of this letter]’, contained any
untrue statement of a material fact or omitted to state a material fact necessary in order to make the
statements thereimn, inz the light of the circumstances under which they were made, not misleading.

' To be provided at closing
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Each of the wholly forcign owned enterprises listed in Schedule 1 (each a “WFOR™
coltectively, the “WFOEs™), and each of the PRC limited companies invested by the relevant
WEFOEs listed in Schedule 2 (together with the WFOREs, the “PRC Subsi&ian’es”) has been
duly incorporated under the laws of the PRC as a wholly foteign owned enterprise or a PRC
limited company with the status of a Chinese legal person, is validly existing under the laws
of the PRC, has the corporate power and authority to own its property (including plantation
land use rights) and to conduct business as described in the Exchange Offer Memorandum
and constitutive documents of such PRC Subsidiary, including articles of association,
approval certificates and business license, as the case may be, and is in good standing and
duly qualified to transact business 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 PRC Subsidiaries, taken as a2 whole; the business operations of each PRC Subsidiary as
described or contemplated in the Exchange Offer Memorandum are in compliance with, and
do not violate or conflict with, any applicable laws and regulations or any approval, judgment,
order, decree or regulation of any govemmental body or agency or of any court in the PRC

having jurisdiction over it or over any of its properties or assets, and each of the business

licenses of each of the PRC Subsidiaries is valid and in full force and effect and has not been
revoked, withdrawn, suspended or cancelled, except as otherwise diselosed in the Exchange
Offer Memorandum. To the best of our knowledge after reasonable investigation and inquiry
and as eonfirmed by the Company, the relevant PRC subsidiaries listed in Schedule 3 are
non-material active PRC subsidiaries.

To the best of our knowledge after reasonable investigation and inguiry and as confirmed by
the Company, each of the entities listed in Schedule 4 (each a “BVI Subsidiary™; collectively,
the “BVI Subsidiaries™) has the right to conduct business in the PRC in the manner as
presently conducted and as described in the Exchange Offer Memorandum, and has the right
to own the purchased tree plantations (as set forth in Paragraph 15 herein) and as approved by
the relevant forestry bureaws, has the right to log, transport, and sell the purchased tree
plantations in accordance with the PRC laws and regulations.

Each of the entities listed in Schedule 3 is the owner of 100% of the registered capital of each
of the PRC Subsidiaries, respectively, as set forth in the Exchange Offer Memorandum, 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
govemmental or regulatory agency or body. T

The registered capital of each of the PRC Subsidiaries has been subscribed in full and all
government approvals relating to the subscription thereof have been issued and are in full
force and effect, except for Sino-Panel (China) Investments Limited, Sino-Panel (Fujian) Co.,
Ltd., Sino-Panel (Heilongjiang) Trading Co., Ltd. and Jiangxi Jiawei Panel Co., Ltd, whose
registered capital has not been fully paid up as permitted by PRC law.
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All descriptions in the Exchange Offer Memorandum of contracts and other material
documents to which. any PRC Subsidiary is a party or are govemned by PRC law are true and
accurate in all material respects, fairly summarize the contents of such contracts or docurzents
and do not omit any material information which affects the import of such descriptions; to the
best of our knowledge after reasonable investigation and inquiry, and as confirmed by the
Company, except as otherwise disclosed in Paragraph 18 herein, there are no franchises,
contracts, indentures, mortgages, loan agreements, notes, leases or other instruments other
than those described or referred to in the Bxchange Offer Memorandum, and the descriptions
thereof or references thereto.are correct-in: all- material respects; each PRC. Subsidiary has
legal right and/or corporate power to enter into and to perform its obligations under the
contracts and other documents sct forth in the Exchange Offer Memorandum to which it is a
party and has taken all necessary corporate action to authorize the execution, delivery and
performance of such contracts and documents. Each of such contracts and documents has
been duly authorized, executed and delivered by the relevant PRC Subsidiary and constitutes
a valid and legally binding agreement of such PRC Subsidiary.

The ownership structure of the PRC Subsidiaries as set out in the Exchange Offer
Memorandum is true and accurate and such ownership structure is in compliance with
applicable laws and regulations. Except as disclosed in the Exchange Offer Memorandum, to
the best of our knowledge after reasonable investigation and.inquiry, and as confirmed by the
Company, there is no other company in which any of the PRC Subsidiaries directly or
indirectly owns or controls or proposes to own or control a majority interest (whether by way
of shareholding, trust arrangement or otherwise), and none of the PRC Subsidiaries has
entered info any agreement for the establishment of any company or undertaking in which any
of the PRC Subsidiaries will, or agrees to own or control, a majority interest.

The events and transactions (the “CIV_Conversion™) set forth in the Exchange Offer
Memorandum relating to the conversion of the corporate form of certain PRC Subsidiaries of
the Company from cooperative joint venture into wholly foreign owned enterprise, as listed in
Schedule 6 (the “Original CIVs™), have been duly effected in accordance with applicable laws
and regulations, and the desctiption of the CTV Conversion set forth therein is an accurate and
fair summary of such transactions in all material respects.

To the best of our knowledge after reasonable investigation and inquiry and as confirmed by
the Company, none of the PRC Subsidiaries is in violation of or in default under (i) any
provision of PRC law or regulation or the articles of association of the respective PRC
Subsidiary, (ii) any agreement governed by PRC law by which any of the PRC Subsidiaries is
bound or to which any of the properties or assets of the PRC Subsidiaries is subject or (jii)
any approval, judgment, order, decree or regulation of any governmental body or agency or of
any court in the PRC having jurisdiction over any of the PRC Subsidiaries or over any of the
properties or assets of the PRC Subsidiaries, except for such violations or defaults that would
not have a material adverse effect on the PRC Subsidiaries as a whole or on any of the PRC
Subsidiaries individually.
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To the best of our knowledge after reasonable investigation and inquiry and as confirmed by
the Company, under the curmrent business model as presently conducted, each of the BVI
Subsidiaries is not in violation of or in default under (i) any provision of PRC law or
regulation, (i} any agreement governed by PRC law by which it is bound or to which any of
its properties or assets is subject or (iii) any approval, judgment, order, decree or regulation of
any governmental body or agency or of anjr court in the PRC having jurisdiction over it or
over any of its properties or assets, except for such violations or defaults that would not have
a material adverse effect on the BVI Subsidiaries as a whole or on any of the BVI
Subsidiaries individually.

To the best of our knowledge after reasonable investigation and inquiry and as confirrned by
the Company, each of the PRC Subsidiaries has paid all material PRC taxes which it is
reguired to have paid, except for taxes payment of which is being contested in good faith by
approprate proceedings and for which reserves and tax provisions deemed by it to be
adequate have been set aside or made on its books. For the relevant BVI Subsidiaries
conducting authorized trading operations, the PRC taxes which are required to be paid by the
relevant BVI Subsidiaries shall be withheld and paid by the respective authorized
intermediaries as the withholding and paying agents in accordance with the relevant
agreements, and as confirmed by the Company, adequate tax provisions have been made to
meet such tax liabilities of the relevant BVI Subsidiaries.

The articles of association of each PRC Subsidiary comply with the requirements of
applicable law of the PRC and are in full force and effect.

No filing with, or authorization, approval, consent, license, order, registration, qualification or
decree of, any public, regulatory or governmental authority, agency, body or court of the PRC
or any subdivision thereof (a “PRC Governmental Avthority™) is necessary or required in
connection with the due authorization, execution and delivery of the Dealer Manager
Agreement, for the exchange of the 2004 Senior Notes and the offering, issuance or delivery
of the Exchange Notes {and the Subsidiary Guarantees) pursuant to the terms of thereof.

The carrying on of the authorized trading operations by the BVI Subsidiaries pursuant to the
relevant purchase agreements and the authorised sales agreements between the relevant BVI
Subsidiaries and the authorized intermediaries does not confravene any provision of
applicable PRC law, rule or regulation in all material respects. Each of the sample purchase
agreement and authorised sales agreement is valid and legally binding, in full force and effect,
and enforceable in accordance with its terms and the relevant BVI Subsidiaries have and will
have good and valid title to the after-tax profits generated by or derived from such operations.

According to the relevant Plantation Rights Certificates and relevant approvals provided by
the Company, as of March 31, 2009, the relevant WFOZEs and Original CJVs have the right to
use approximately 62,800 hectares of plantation land. Since the Original CJVs have been
approved to be converted into WFOEs and obtained their new business licenses, with respect
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to approximately 20,500 hectares among the plantation land that is currently used by the
Original CIVs or, in the case of Heyuan Jiahe Forestry Development Co., Ltd. which has been
merged into Sino-Forest (Heyuan) Co., Ltd. and has been dissolved, the successor of one of
the Original CJVs, they will need to negotiate with the original plantation Jand owners or
holders to enter into new plantation land transfer agreements or lease agreements, go through
the requisite legal formalities for the transfer of plantation land and obtain the Plautation
Rights Certificates for those plantation lands in accordance with the relevant PRC laws and
regulations.

According to the relevant purchased tree confracts entered into by the BVI Subsidiaries and
the relevant PRC Subsidiaries as of March 31, 2009 and as confimmed by the relevant local
forestry bureaus in their respective approvals or Plantations Rights Certificates, the BVI
Subsidiaries and the relevant PRC Subsidiaries have the right to own approximately 336,900
hectares of the purchased trees plantations acquired by the BVI Subsidiaries and the relevant
PRC Subsidiaries, According to the relevant purchased tree contracts entered into by the BVI
Subsidiaries, the BVI Subsidiaries have the right, but not the obligation, to acquire plantation
land use rights for the lands underlying the purchased trees acquired pursuant to the
purchased tree contracts entered info by the BVI Subsidiaries as of the date hereof, subject to
the execution of definitive agreements and requisite governmental approval and plantation
rights registration procedures in aecordance with the relevant PRC laws and regulations.

To the best of our knowledge after reasonable Investigation and inquiry and as confirmed by
the Company, there are no legal or governmental proceedings pending in the PRC to which,
the Company, any of the BV] Subsidiaries or the PRC Subsidiaries is a party or to which any
of their respective properties or asseis is subject; there .are no legal or governmental
proceedings pending in the PRC which could, individually or in the aggregate, reasonably be
expected to have a material adverse effect on the Company, the BVI Subsidiaries and the
PRC Subsidiaries taken as a whole or individually, the validity or enforceability of the Dealer
Manager Apreement or the transactions conterplated thercin and as disclosed in the
Exchange Offer Memorandum; and no such proceedings are threatened.

To the best of our knowledge after reasonable investigation and inquiry and as confirmed by
the Company, there are no ouistanding guarantees or contingent payment obligations of each
of the PRC Subsidiaries in respect of indebtedness of third parties except as described in the
Exchange Offer Memorandum,

Each of the PRC Subsidiaries owns or has been granted all necessary rights to use all of the
properties and assets owned or used by it or transferred, assigned or otherwise conveyed to it
in connection with its formation or thereafter, to the best of our knowledge after reasonable
investigation and inquiry and as confivmed by the Company, free and clear of all ¢laims, liens,
security interests or other encumbrances except for the mortgages relating to the relevant real
property of Jiafeng Wood (Suzhou) Co., Ltd., and as otherwise described in the Exchange
Offer Memorandum or those that are not material, individually or in the aggregate, to the
business of the Company and the PRC Subsidiaries, taken as a whole or individually; except
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as otherwise described in the Bxchange Offer Memorandum and in this opinion, each of the
PRC Subsidiaries, as the case may be, has the right to use all such plantation lands or has
obtained the land use rights to conduct their respective business now being conducted, all
such plantation land-usc rights or land use rights are free and clear of all encumbrances and
defects, and all such plantation land-use rights or land use rights are valid, binding and
enforceable in accordance with their respective terms; and all real property and buildings held
under lease, if any, by each of the PRC Subsidiaries are held by each of them under valid,
binding 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 real property, buildings and equipment.

To the best of our knowledge after reasonable investigation and inquiry and as confirmed by
the Company, each of the PRC Subsidiaries (i} is in compliance in all material respects with
all applicable laws and regulations relating to the protection of human health and safety, the
environment or hazardous or foxic substances or wastes, pollutants or contaminants
(“Environmental Laws™), (ii) has received all material permits, licenses and approvals which
are currently required under applicable Environmental Laws to conduct its business now
being conducted, including to construct, own and operate its respective plant facilities, as
described in the Exchange Offer Memorandum, and (jii} is in compliance with the PRC
environmental laws and regulations in all material respects. To the best of our knowledge
after reasonable investigation and inquiry and as confirmed by the Company, there are no
pending or threatened judicial actions, suits, claims, liens or proceedings relating fo
environmental protection laws and regulations against any PRC Subsidiaries. The description
of the PRC environmental laws, orders, rules and regulations in the Exchange Offer
Memorandum are true and accurate in all material réspects.

All descriptions in the Exchange Offcr Memorandum of PRC laws or regulations are correct
in all material respects. Other than as disclosed in the Exchange Offer Memorandum, there
are no existing or announced laws, policies, regulatory, administrative or other government
initiatives or measures regarding the commercial forestry plantations industry and wood
products marmfacturing industry which would have a material adverse effect on the
Company.

The issue and delivery of the Exchange Notes (and the Subsidiary Guarantees applied to the
non-PRC Subsidiaries in respect of their respective Capital Stock as described in the
Exchange Offer Memorandum) and the execution and delivery by the Company of its
obligations under the Dealer Manager Agreements and the consummation by the Company of
the fransactions contemnplated therein and in the Exchange Offer Memorandum (2) will not
contravene (i) any provision of PRC law or regulations, (i) any articles of association,
business license, business permit or other constifutional documents of any of the PRC
Subsidiaries, (iii) to the best of our knowledge after reasonable investigation and inquiry and
as confirmed by the Company, any agreement governed by PRC law by which any of the
PRC Subsidiazies is bound or to which any of the properties or assets of the PRC Subsidiaries
is subject, or (iv) to the best of our knowledge after reasonable invcstigation and inquiry and
as confirmed by the Company, any material agreement governed by PRC law by which the
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Company or each of the BVI Subsidiaries is bound or to which any of the properties or assefs
of the Company or each of the BVI Subsidiaries is subject or (b) will not result in the creation
or imposition of any claim, lien, mortgage, security inferest or other encumbrance on any
property or assets of the PRC Subsidiaries or on any purchased tree plantations of the BVI
Subsidiaries, except such as pursuant to the Dealer Manager Agreement.

Except as disclosed in the Exchange Offer Memorandum, no tax or duty (including any stanip
or other issuance or transfer tax or duty and any tax or duty on capital gains or income,
whether chargeable on a withholding basis or otherwise) is payable by or on behalf of holders
of the Bxchange Notes under any applicable laws and regulations of the PRC, or of any
political subdivision, department or agency thereof in connection with (a) the exchange of the
2004 Senior Notes and the offering, issuance or delivery of the Exchange Notes by the
Company (and the Subsidiary Guarantees by the Subsidiary Guarantors) to or for the account
of the holdexs thereof in the manner contemnplated in the Dealer Manager Agreement or the
Exchange O ffer Memorandum; (b) the exchange of the 2004 Senior Notes and the offer or
delivery by the holders of the Exchange Notes fo the subsequent holders thereof; (c) the
cxecution and delivery of the Dealer Manager Agreement or any other document relating to
the offering of the Exchange Notes (and the Subsidiary Guarantees); or (d) the consummation
of the transactions contemplated in the Dealer Manager Agreement or the performance by the
Company of its obligations thercunder or the transactions contcmplated by the Exchange
Offer Memorandurm.

Except as disclosed in the Exchange Offer Memorandum, all licenses, consents, approvals,
authorizations, permits, certificates or orders of or from, or filings, declarations or
qualifications with or to, any governmental body, court, agency or official in the PRC as are
currently required for (i) the PRC Subsidiaries’ ownership and use of their properties and
assets, the construction of their plant facilities and the conduct of their business in the manner
as described in the Exchange Offer Memorandum, and (ii) the BVI Subsidiaries to own the
purchased free plantations and conduct business in the manner as described in the Exchange
Offer Memorandum, and (ifi) the performance by the Company of its obligations under the
Dealer Manager Agreement have been obtained or made and are in full force and effect,
except for those that are not material in the case of (i) and (i), individually or in the aggregate,
to the business, operations and financial conditions of the BVI Subsidiaries or the FRC
Subsidiaries, taken as a whole or individually. To the best of our knowledge after reasonable
investigation and inquiry and except as disclosed in this opinion, we have no reason to believe
that any PRC Govermmental Authority is cousidering modifying, suspending or revoking such
PRC licenses, consents, authorizations, approvals, certificates and permits.

Each WFOE has full power and authority to cffect dividend payments and remittances thereof
outside the PRC in Unites States dollars, except for the withholding tax required under the
Enterprise Income Tax Law of the PRC and other exceptions, in each case as disclosed in the
Exchange OQffer Memorandum, free of deduction or withholding on account of income tax
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
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PRC.

Under currenat PRC tax laws (including the Enterprise Income Tax Law of the PRC),
regulations and rulings, holders of the Exchange Notes that are non-residents of the PRC are
not subject to withholding tax, income tax or any other taxes or duties imposed by any of the
PRC Government Authorities in respect of (a) any interest or principal payments or other
distributions paid or made on the Exchange Notes, (b) gains made on sales of the Exchange
Notes between non-residents of the PRC consummated outside the PRC, or (¢) any dividend
or other distribution paid or made on the Exchange Notes. '

Except for Sirio-Pane] (China) Investments Limited, Sino-Panel (Fujian) Co., Ltd., Sino-Panel
(Heilongjiang) Trading Co., Ltd. and Jiangxi Jiawei Panel Co., Ltd. whose registered capital
has not been fuily paid up as permitted by PRC law, and for whom the dividend payments and
remittances thereof shall be made in proportion to the paid-up contribution of their registered
capital, no WFOE is currently prohibited, directly or indirectly, under any agreement or other
instrument to which it is 2 party or is subject, from paying any dividends to the Company,
from making any other distribution on such WFOR’s registered capital, or from repaying to
the Company any loans or advances to such WFOE from the Company, except as otherwise
described in the Exchange Offer Memorandum.

Except for Sino-Panel (China) Investments Limited, Sino-Panel (Fujian) Co., Ltd. Sino-Panel
{(Heilongjiang ) Trading Co., Ltd. and Jiangxi Jiawei Panel Co., Ltd. whose registered capital
has not been fully paid up as permitted by PRC law, each WFOE has full power and anthority
to borrow shareholder loans from the Company or any of its non-PRC Subsidiaries as
contemplated and described in the Exchange Offer Memorandum, Except for those discloscd
in the Exchange Offer Memorandum, no other licenses, consents, approvals, authorizations,
permits, certificates or orders of or from, or filings, declarations or qualifications with or to,
any governmental body, court, agency or official in the PRC are required for a WFOE to
borrow shareholder loans. Each WFOE will be able to repay such shareholder loans in, and
remit, United States dollars, except, for the withholding tax required under the Enterprise
Income Tax L.aw of the PRC and other exceptions, in each case, as disclosed in the Exchange
Offer Memorandum, free of deduction or withholding on account of income taxes and
without the meed 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.

To the best of our knowledge after due investigation and inguiry, none of the PRC
Subsidiaries nor other person has taken any action nor have any other steps been taken or
legal proceedings been started or threatened against any of the PRC Subsidiaries for its
winding up or dissolution, or for the withdrawal, revocation or cancellation of the business
license of any of the PRC Subsidiaries; and no notice of appointment of a receiver of any of
the PRC Subsidiaries or any of its assets has been issued and no declaration or order of
insolvency has been or is threatened to be made.
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The statements in the Exchange Offer Memomndum under the headings “Summary”,
“Government Regulation”, “Risk Factors”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”, “Corporate Structure” and “Business” insofar
as such statements constitute summaries of the laws or regulations of the PRC or documents
governed by PRC law as of the date hereof, fairly present the information called for with
respect to such legal matters and documents and fairly summarize matters referred to therein.

To the best of our knowledge after due investigation and inquiry and as confirmed by the
Company, no labor dispute, or disturbance involving the employees of any PRC Subsidiary in
the PRC, exists or is imminent or threatcned, except as woutd not, individually or in the
aggregate, have a material adverse effect on the Company; each of the PRC Subsidiaries has
complied in all material respects with all employment, labor and similar Jaws applicable to the
PRC Subsidiaries and has made welfare contributions for its employees as required under
PRC law.

Under PRC law, there is no restriction for the transfer of the Exchange Notes by the Company
to or for the account of the holders of such Exchange Notes, and the subsequent purchasers
thereof, assuming that such subsequent purchasers are not entities organized under the laws of,
or residents of, the PRC.

Each of the FRC Subsidiaries owns or has valid licenseg in full force and effect or otherwise
has the legal right to use all material trademarks cumrently employed by it in connection with
the business currently operated by it and, to the best of our knowledge after due inquiry and
as confirmed by the Company, none of the PRC Subsidiaries has received any notice of
infringement of or eonflict with asserted rights of others with respect to any of the foregoing

* which, individually or in the aggregate, if the subject of an unfavorable decision, ruling or

finding, would result in any raterial adverse effect.

The tax rates applicable to each of the PRC Subsidiaries disclosed in the Exchange Offer
Memorandum is true and accurate in all material respects; the description of the tax laws and
regulations applicable to the PRC Subsidiaries described in “Risk Factors” aund

- “Management’s Discussion and Analysis of Financial Condition and Results of Operations”

of the Bxchange Offer Memorandunm is true and accurate under relevant PRC tax laws and
regulations. There are no material PRC fees or taxes that are applicable to the Company and
its subsidiaries as a consequence of completion of the offering of the Exchange Notes that
have not been described in the Exchange Offer Memorandum,

The enfry into, and performance or enforcement of the Dealer Manager Agreement in
accordance with its terms will not subject the Dealer Manager or holders of the Exchange
Notes to a requirement to be licensed or otherwise qualified to do business in the PRC, nor
will such holders be deemed to be resident, domiciled, carrying on business through an
establishment or place in the PRC or in breach of any PRC law by reason of entry into,
performance or enforcement of the Dealer Manager Agreement or of or the consummation of
the transactions contemplated in the Dealer Manager Agreement or the performance by the
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Company of its obligations thereunder or the transactions contemplated by the Exchange
Offer Memorandum.

Each of the WFOREs has complied with all the required registration with the relevant local
branches of the State Administration of Foreign Exchange of the PRC, except for those the
absence of which would not have a material adverse effect on such WFOEs, taken as a whole

or individually.

We have generally reviewed and discussed with the Dealer Manager’s representatives and
with certain officers and employees of, and counsel and independent accountants for, the
Company the information furnished, and the Company has eonfirmed such information to us.
On the basis of such consideration, review and discussion with ordinary care and due
diligence as a PRC legal counsel, but without independent checking or verification except as
stated above, nothing has come to our attention that causes us to reasonably believe that the
Exchange Offer Memorandum or any amendwment or supplement thereto (except for the
financial statements and schedules and other financial data included therein or omitted
therefrom, as to which we need make no statement), at the date of the Exchange Offer
Memorandum, at the date any such amended or supplemented Exchange Offer Memorandum
was issued or at the date of the commencement of the Exchange Offer, included or includes
an untrue statement of a material fact or omitted or omits to state a material fact necessary in
order to make the statements contained therein, in the light of the circumstances under which
they were made, in all material respects, not misleading.
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Form of Opinions of Company’s BVI Counsel
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@)

(a)

®

(c)

[Form of opinion to be delivered only on the date of this agreement]

Each of SFR (China) Inc., Sino-Forest Bio-Science Limited, Sino-Forest Resources Inc.,
Sino~Global Holdings Inc., Sino-Panel (Asia) Inc., Sino-Panel (Gaoyao) Limited, Sino-
Panel Holdings Limited, Sino-Panel (North East China) Limited, Sinowin Investments
Limited, Suri-Wood Inc., Dynamic Profit Holdings Limited; Sino-Capital Global Inc. and
Sino-Forest Investments Limited was a company duly incorporated with limited liability
under the International Business Companies Act (Cap. 291) and that on 1 January 2007,
each such Company was deemed to be automatically re-registered under the British
Virgin [slands Business Companies Act, 2004 (the “BVIBC Act™), is validly existing and
in good standing under the laws of the British Virgin Islands. Each such Company is a
sepaxate legal entity and possess the ¢apacify to suc and be sued in its own name.

Each of Grandeur Winway Limited, Sino-Panel [Hunan] Limited, Sino-Panel {Suzhou]
Limited and Sino-Panei [Xiangxi] Limited was a company duly incorporated with limited
liability under the International Business Companies Act (Cap.291) and that on 24
November 2006, 27 November 2006, 20 October 2006 and 27 November 2006,
respectively, each such Company re-registered under the BVIBC Act, is validly existing
and in good standing under the laws of the British Virgin Islands. Each such Company is
a separate legal entity and possess the capacity to sue and be sued in its own name.

Each of Sino-Panel (Fujian) Limited, Sino-Pane! (Guangxi) Limited, Sino-Panel
(Guangzhou) Limited, Sino-Panel (Guizhou) Limited, Sino-Panel (Qinzhou) Limited,
Sino-Panel (Shaoyang) Limited, Sino-Panel (Yunnan) Limited, Sino-Panel (Yongzhou)
Limited, Sino-Panel (Huaihua) Limited, Sino-Panel (North Sea) Limited, Amplemax
Worldwide Limited, Glory Billion International Limited, Smart Sure Enterprises Limited,
Expert Bonus Investment Limited, Ace Supreme International Limited and Express Point
Holdings Limited is a company limited by shares, duly incorporated under the BVIBC
Act, validly existing and in good standing under the laws of the British Virgin Islands,
Each Company is a separate legal entity and possesses the capacity to sue and be sued in
its o wn name,

R+ WOPINIGNS\FORMSYBVI.form, opinion, launch. doc
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(3)

(4)

&)

(6)

@

(8)

€)

Each of the Companies has all requisite corporate power and authority fo enter into, execute,
deliver, and perform its obligations under the Subject Agreement and to take all action as may be
necessary to complete the fransactions contemplated thereby.

The execution, delivery and performance by cach of the Companies of the Subject Agreement
and the transactions contemplated thereby have been duly authorised by all necessary corporate
aetion on the part of the relevant Company.

The obligations of each of the Companies as set out in the Subject Agreement constitute legal,
valid and binding obligations of such Company, enforceable against such Company in accordance
with its terms and would be so treated in courts of the British Virgin Islands.

No consent, licence or authorisation of or by any governmental authority of the British Virgin
Islands is required to be obtained by any of the Companies in connection with its execution,

delivery or performance of the Subject Agreement.

The execution, delivery and performance by the Companies of the Subject Agreement and the
transaetions contemp!lated thereby do not and will not violate, conflict with or constitute a default
under (i) any requirement of any law or any regulation of the British Virgin Islands or (ii) the
Constitutional Documents. )

No stamp duties or similar documentary taxes imposed by or in the British Virgin Islands are
payable in respect of the Subject Agreement and neither of the Companies will be required by any
laws of the British Virgin Islands to make any deduetion or withholding from any payment it may
make under the Subject Agreement. There are no government conirols or exchange controls in
relation fo the performance by the Companies of their obligations under the Subject Agreement.

There is no applieable usury or interest limitation law in the British Virgin Islands which would
restrict the recovery of payments or the performance by any of the Companies of its obligations
under the Subject Agreement.

Any monetary judgment in a court of the British Virgin Islands in respect of a claim brought in
connection with any of the Subject Agreement is likely to be expressed in the currency in which

R:\OPINIONS\FORMS\BVE.form.opinion, launch.doc

504



such claim is made, since such courts have power to grant a monetary judgment expressed
otherwise than in the currency of the British Virgin Islands, but they may not necessarily do so.

(10) Itis not necessary in order to ensure the legality, validity, enforceability or admissibility in evidence

in proceedings of the obligations of the Companies under the Subject Agreement that the Subject

...Agreement or any other document be notarised, filed, registered or recorded in the British Virgin

(11)

(12)

Islands.

Based solely upon the Company Search, charges have been filed at the Registry of Corporate
Affairs in the British Virgin Islands over assets of thc Companies listed below, We have not
conducted any investipation into the documents relating to the chiarges.

)] Dynamic Profit Holdings Limited;

(i) SER. (China) Inc.;

(iii)  Sino-Forest Resources Inc.;

(iv)  Sino-Global Holdings Inc.;

) Sino-Panel (Asia) Inc.;

(vi)  Sino-Panel Holdings Limited; and

(vii)  Sino-Capital Global Inc.

The financial obligations of each of the Companies under the Subject Agreement rank af least
pari passu in priority of payment with all other unsecured and unsubordinated indebtedness
(whether actual or contingent) issued, created or assumed by the relevant Company other than
indebtedness which is preferred by virtue of any provision of the British Virgin Islands law of

general application.

The choice of the laws of the State of New York as the proper law fto govern the Subject
Agreement would be recognised, upheld and applied by the courts of the British Virgin Islands as

R \OPINIONS\FORMS\BVI.form.apinicn. launch.dac
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(13)

(14)

a valid choice‘ of law and the proper law of the Subject Agreement in proceedings brought before
them in relation to the Subject Agreement, except for those laws (i) which such courts consider to
be procedural in nature; (ii) which are revenue or penal laws; or (iii) the application of which
would be inconsistent with public policy, as that term is interpreted under British Virgin Islands

law.

The submission by the Companies to the jurisdiction of the courts of New York pursuant to the
Subject Agreement would be recognised by the courts of the British Virgin Islands as a legal,
valid and binding submission to the jurisdiction of such courts, if such submission is accepted by
sueh courts and is legal, valid and binding under the laws of the State of New Yoik, The
appointment by the Companies of an agent in New York to accept service of process in respect of
proceedings before such courts is a valid and effective appointment, if such appointment is valid
and binding under the laws of the State of New York and if no other procedural requirements are
necessary in order to validate such appointment.

Any final and conclusive monetary judgment of a competent foreign court for a definite sum
against any of the Companies based upon the Subject Agreement (other than a court of
jurisdiction to which the Reciprocal Enforeement of Judgments Act (1922) or the Foreign
Judgments (Reciprocal Enforcement) Act (1964) applies, and neither Act applies to the courts of
New York may be the subject of enforcement proceedings in the courts of the British Virgin
Islands under the common law doctrine of obligation by action on the debt evidenced by the
judgment of such competent foreign eourt. A final opinion as to the availability of this remedy
should be sought when the facts surrounding the foreign court’s judgment are known, but, on
general principles, we would expect such proceedings to be successful provided that:

@ the foreign court had jurisdiction in the maiter and the relevant Company either submitted

to such jurisdiction or was resident or carrying on business within such jurisdiction and
was duly served with process;

@i the judgment given by the foreign court was not in respect of penalties, taxes, fines or
stmilar fiscal or revenue obligations;

(iii)  the judgment was not obtained by fraud;

P \OPINIONS\FORMS\BVI, form.opinicon. launch.doe
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(15)

(16)

a7

(iv)  recognition or enforcement of the judgment would not be contrary to British Virgin
Islands public policy; and

&) the proceedings pursuant to which judgment was obtained were not contrary to natural

justice.

The Companies are not entitled to immunity from suit or enforcement of a judgment on the
ground of sovereignty or otherwise in the courts of the British Virgin Islands in respect of
proceedings against them in relation to the Subject Agreement and the execution of the Subject
Agreement and performance of their obligations under the Subject Agreement by the Companies

constitute private and commercial acts.

Under the laws of the British Virgin Islands, the Dealer Manager will not be deemed to be
resident, domiciled or carrying on any commercial activity in the Brifish Virgin Islands or subject
to any tax i the British Virgin Islands by reason only of its execution, delivery and performance
of the Subject Agreement nor is it necessary for the execution, delivery, performance and
enforcement of the Subject Agreement that the Dealer Manager be authorised or qualified to carry
on business in the British Virgin Islands.

Service of process in the British Virgin Islands on the Companies may be effected by leaving at
the registered office of the Companies the relevant document to be served. Based on the
Company Search, the registered office of each Company is situated as follows:

(a) in the case of Sino-Panel Guizhou) Limited, Sino-Panel (Guangzhou) Lirnited) Limited,
Sino-Panel (Guangxi) Limited, Sino-Panel {Gaoyao) Limited, Sino-Panel (Fujian)
Limited, Sino-Panel {Asia) Inc,, Sino-Global Holdings Inc., Sino-Forest Resources Inc.,
Sino-Capitai Global Inc., SFR. (China) Inc., Sino-Panel (Huaihua) Limited, Sino-Panel
(Hunan] Limited, Sino-Panel (North East China) Limited, Sino-Panel {Qinzhou) Limited,
Sino-Panel (Shaoyang) Limited, Sino-Panel [Suzhou] Limited, Sino-Panel [Xiangxi]
Limited, Sino-Panel (Yongzhou) Limited, Sino-Panel (Yunnan) Limited and Suri-Wood
Inc., the registered office is located at the offices of Offshore Incorporation Limited, PO
Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands;

R:\OPINIONS\FORMS\BVI .form.opinion. launch.doc
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in the case of Sino-Forest Investments Limited, Grandeur Winway Limited, Dyhamic
Profit Holdings Limited and Sinowin Investments Limited, the registered office is located
at the offices of Commonwealth Trust Limited, PO Box 3321, Road Town, Tortola,
British Virgin Islands;

in the case of Sino-Panel Holdings Limited, the registered office is locafed at Hameys
Corperate Services Limited, PO Box 71, Craigmuir Chambers, Road Town, Tortola,
British Virgin Islands;

in the case of Sino-Forest Bio-Science Limited, the registered office is located at the
offices of Trident Trust Company (BVI) Limited, Trident Chambers, PO Box 146, Road
Town, Tortola, British Virgin Islands, and

in the case of Amplemax Worldwide Limited, Glory Billion International Limited, Smart
Sure Enterprises Limited, Expert Bonus Investments Limited, Ace Supreme International
Limited and Express Point Holdings Limited, the registered office is located at the offices
of Overseas Management Company Trust (BVI) Ltd, OMC Chambers, Wickhams Cay 1,
Road Town, Tortola, British Virgin Islands.

(18)  Based solely upon the Company Search, the Litigation Search and the Director’s Certificates:

)

G

no court proceedings are pending against any of the Companies; aud

no cwrently valid order or resolution for winding up of any of the Companies and no
current notice of appointment of a receiver over any of the Companies or any of their
assets appears, but it should be noted that failure to file notice of appointment of a
receiver with the Registrar of Corporate Affairs does not invalidate the receivership but
merely gives rise to penalties on the part of the receiver,

(19)  The statements, if any, included in the Exchange Offer Memorandum, insofar as such statements
constitute swmmaries of the laws or regulations of the British Virgin Islands, fairly summarize in

all material respects such matiers,
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[Form of opinion to be delivered only on the date of this agreement]

The Company is a limited liability company duly incorporated with limited liability and
existing under the laws of the Cayman Islands. The Company possesses the capacity to sue
and be sued in its own name and is in good standing under the laws of the Cayman [slands.

The Company has all requisite eorporate power and authority to enter info, execute, deliver,
and perform its obligations under the Subject Agreement and to take all action as may be
necessary to complete the transactions contemplated thereby.

The execution, delivery and performance by the Company of the Subject Agreement and the
transactions contemplated thereby have been duly authorised by all necessary corporate action
on the part of the Company.

The Subject Agreement has been duly executed by the Company and each constitutes legal,
valid and binding obligations of the Company, enforceable against the Company in
accordance with its terms.

Subject as otherwise provided in this opinion, no consent, licence or authorisation of, filing
with, or other act by or in respect of, any governmental authority or court of the Cayman
Islands is required to be obtained by the Company in connection with the execution, delivery
or performance by the Company of the Subject Agreement or to ensure the legality, validity,
admissibility into evidence or enforceability as to the Company, of the Subject Agreement.

The execution, delivery and performance by the Company of the Subject Agreement and the
transactions contemplated thereby do not and will not violate, conflict with or constitute a
defauit under (a) any requirement of any law or any regulation of the Cayman Islands or (b)
the Constitutional Documents,

The transactions contemplated by the Subject Agreement are not subject to any cumency
deposit or reserve requirements in the Cayman Islands. There is no restriction or requirement
of the Cayman Islands binding on the Company which limits the availability or transfer of
foreign exchange (i.e. monies denominated in currencies other than Cayman Islands dollars)
for the purposes of the performance by the Company of its obligations under the Subject
Agreement.

The financial obligations of the Company under the Subject Agreement rank at least pari
passu in priority of payment with all other unsecured and wnsubordinated indebtedness
{(whether actual or contingent) issued, created or assumed by the Company other than
indebtedness which is preferred by virtue of any provision of Cayman Islands law of general
application.

The choice of the laws of the State of New York as the proper law to govern the Subject
Agreement is a valid choice of law under Cayman Jslands law and such choice of law would
be recognised, upheld and applied by the courts of the Cayman Islands as the proper law of
the Subject Agreement in proceedings brought before them in relation to the Subject
Agreement, provided that (a} the point is specifically pleaded; (b) such choice of law is valid
and binding under the laws of the State of New York and (c) recognition would not be
conirary to public policy as that term is understood under Cayman Islands law,
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10.

11.

12.

13.

14,

15.

The submission by the Company to the jurisdiction of the courts of New York, pursnant to the
Subject Agreement is not contrary to Cayman Islands law and would be recogpised by the
courts of Cayman Islands as a legal, valid and binding submission to the jurisdiction of the
courts of New York, if such submission is accepted by soch courts and is legal, valid and
binding under the laws of the State of New York.

A final and conclusive judgment in personam of a competent foreign court against the
Company based upon the Subject Agreement under which a definite sum of money is payable
(not being a sum payable in respect of taxes or other charges of a like nature of, in respect of a
fine or other similar penalty), may be the subject of enforcement proceedings in the Grand
Court of the Cayman Islands under the commeon law doctrine of obligation by action on the
debt evideneed by the judgment of such competent foreign court. A final opinion as to the
availability of this remedy should be sought when the facts surrounding the foreign court’s
judgment are known, but, on general principles, we would expect such proceedings fo be
successful provided that:

(2) the court which gave the judgment was competent to hear the action in accordance
with private intemational law principles as applied in the Cayman Islands; and

(L) the judgment is not contrary to public policy in Cayman Islands, has not been
obtained by fraud or in proceedings contrary to natural justice and is not based on an
error in Cayman Islands law.

Neither the Company nor any of its assets or property enjoys, under Cayman Islands law,
immunity o the grounds of sovercignty from any legal or other proceedings whatsoever or
from enforcement, execution or attachment in respect of its obligations under the Subject
Agreement.

Based golely upon the Litigation Search and the Officer’s Certificate:

(a) no litigation, arbitration or administrative or other proceeding of or before the Grand
Court of the Cayman Islands is pending against the Company; and

(b) no resolution of members has been passed to wind up or appaint a liquidator or
receiver of the Company and no petition to wind up the Company or application to
reorganise its affairs pursuant to a scheme of arrangement and no application for the
appeintment of 2 receiver has been filed with the Grand Court of the Cayman Islands.

There are, subject as otherwise provided in this opinion, no taxes, stamp or documentary
taxes, duties or similar charges under the laws of the Cayman Islands now due, or which
could in the future become due to any governmental authority of or in the Cayman Islands, in
connection with the execution, delivery, performance or enforcement of the Subject
Agreement or the transactions contemplated thereby, or in connection with the admissibility
in evidence thereof and the Company is not required by any Cayman Islands law or regulation
to make any dcductions or withholdings in the Cayman Islands from any payment it may
make thereunder.

The details of charges by Cayman Islands companies over their assets wherever situated, are
capable of being entered on the register of mortgages and charges requircd to be kept by the
Company at its registered office in the Cayman Islands pursuant to the Companies Law.
Registration. in such register is the only method of registration of charges over the assets of
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17.

Cayman Islands companies in the Cayman Islands except charges over real property in the
Cayman Islands or ships or aircraft registered in the Cayman Islands. Failure by the
Company to enter in such register the details of any charge as required by the Companies Law
does not affect the validity or enforceability of a charge and there is no fime limit within
which registration of a charge must be effceted. However, in the event that questions of
priority fall to be determined by reference to Cayman Islands law, such enfry may in our
opinion assist in establishing the priority of such charge, as a matter of common law, over any
subsequent mortgage or charge which is registered subsequently in regard to the same assets,

Under the laws of the Cayman Islands, neither the Dealer Manager will be deemed fo be
resident, domiciled or carrying on business in the Cayman Islands by reason only of their
execution, delivery and performance of the Subject Agreement nor is it necessary for the
execution, delivery, performance and enforcement of the Subject Agreement that the Dealer
Manager be licensed or qualified to carry on business in the Cayman Islands.

The statements, if any, included in the Exchange Offer Memorandum, insofar as such
statements constitute summaries of the laws or regulations of the Cayman Islands, fairly
summarize in all material respects such matiers.
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(a)

(b)

(c}

(d)

(e)

()

(@)

Each of the Hong Kong Subsidiary Guarantors is duly incorporated in Hong Kong
under the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) and is validly
existing as a limited liability company under the laws of Hong Kong.

Based solely on the memorandum and articles of association as revealed by the
Company Search, the business registration cettificate as revealed by the Business
Registration Search and the Certificate of Directors, in respect of a particular Hong
Kong Subsidiary Guarantor, that Hong Kong Subsidiary Guarantor has the corporate
power and authority to own its real property/properties (if any), to hold shares in other
companies and to carry on its business as a holding company.

The Company Search revealed no order or resolution for the winding-up of any of the
Hong Kong Subsidiary Guarantors and no notice of appointment of a receiver; however,
such search is not eapable of revealing a winding-up order or resolution made, or an
appointment of a receiver, immediately prior to the conduct of the Company Search.

The Official Receiver Search revealed that no petition for the winding-up of any of the
Hong X ong Subsidiary Guarantors had been presented; however, a winding-up petition
may be presented but not filed at the Qfficial Receiver’s Office immediately upon such
presentation.

Other than the matters disclosed in the Cause Book Enquiry set out in Appendix A to
this letter, the Cause Book Enquiry revealed (i) no proceeding before the High Court of
Hong Kong against any of the Group Companies and (ii) no action before the District
Court of Hong Kong against any of the Group Companies; however, such an enquiry is
not capable of revealing any proceeding or action commenced immediately prior to the
making of the Cause Book Enquiry. Based solely on the results of the Cause Book
Enquiry and the HCA5439/1998 Consent Summons, the action in HCA5439/1998 has
been discontinued pursuant to the HCA5439/1998 Consent Sumrnons.

Based solely on the memorandum and articles of association revealed by the Company
Search and the Certificates of Directors, in respect of a particular Hong Kong
Subsidiary Guarantor, the issue of shares in the capital of that Hoog Kong Subsidiary
Guarantor has been duly authorised.

Based solely on the register of members of Sino-Wood Pariners, Limited as at 15 May
2009, 2,999,999 Ordinary Shares and 129,927 Class B Shares in the capital of Sino-
Wood Partners, Limited were held by Sino-Forest Corporation and 1 Ordinary Share in
the capital of Sino-Wood Partuers, Limited was held by Chan Tak Yuen. Based solefy
on a declaration of trust made by Chan Tak Yuen dated 17 March 1994 in favour of
Sino-Forest Corporation, the 1 share in the capital of Sino-Wood Partners, Limited held
by Chan Tak Yien was held by Chan Tak Yuen as nominee for Sino-Forest Corporation.
Based solely on a special resolution of Sino-Wood Partners, Limited passed on 10
March 2003 revealed by the Company Search, such share had been designated and
registered as an Ordinary Share,
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)
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(k)

0

(m)

Based solely on the register of members of Sino-Plantation Limited as at 15 May 2009,
9,999 shares in the capiial of Sino-Plantation Limited were held by Sino-Wood
Partners, Limited and 1 share in the capital of Sino-Plantation Limited was held by
Chan Tak Yuen. Based solely on a declaration of trust made by Chan Tak Yuen dated 26
October 2002 in favour of Sino-Wood Parfuers, Limited, the 1 share in the capital of
Sino-Plantation Limited held by Chan Tak Yuen was held by Chan Tak Yuen as trustee
for the benefit of Sino-Wood Partners, Limited.

"Based solely on the register of members of Sino-Wood {Guangxi} Limited as at 15 May

2009, 1 share in the capital of Sino-Wood (Guangxi) Limited was held by Sino-
Plantation Limited and 1 share in the capital of Sino-Wood (Guangxi) Limited was held
by Chan Tak Yuen. Based solely on a declaration of trust made by Chan Tak Yuen dated
13 December 2002 in favour of Sino-Plantation Limited, the 1 share in the capital of
Sino-Wood (Guangxi) Limited held by Chan Tak Yuen was held by Chan Tak Yuen as
trustée for the benefit of Sino-Plantation Limited.

Based solely on the register of members of Sino-Wood (Jiangxi) Limited as at 15 May
2009, ! share in the capital of Sino-Wood (Jiangxi) Limited was held by Sino-
Plantation Limited and 1 share in the capital of Sino-Wood (Jiangxi) Limited was held
by Chan Tak Yuen, Based solely on a declaration of trust made by Chan Tak Yuen dated
13 Pecember 2002 in favour of Sino-Plantation Limited, the 1 share in the capital of
Sino-Wood (Jiangxi) Limited held by Chan Tak Yuen was held by Chan Tak Yuen as
trustee for the benefit of Sino-Plantation Limited.

Based solely on the register of members of Sino-Wood (Guangdong) Limited as at 15
May 2009, 1 share in the capital of Sino-Wood (Guangdong) Limited was held by Sino-
Plantation Limited and 1 share in the capital of Sino-Wood (Guangdong) Limited was
held by Chan Tak Yuen. Based solely on a declaration of trust made by Chan Tak Yuen
dated 4 Qctober 2002 in favour of Sino-Plantation Limited, the 1 share in the capital of
Sino-Wood (Guangdong) Limited held by Chan Tak Yuen was held by Chan Tak Yuen
as trustee for the benefit of Sino-Plantation Limited.

Based solely on the register of mcmbers of Sino-Wood (Fujian) Limited as at 15 May
2009, 1 share in the capital of Sino-Wood (Fujian) Limited was held by Sino-Plantation
Limited and ! share in the capital of Sino-Wood (Fujian) Limited was held by Chan Tak
Yien. Based solely on a declaration of trust made by Chan Tak Yuen dated 4 QOctober
2002 in favour of Sino-Plantation Limited, the 1 share in the capital of Sino-Wood
(Fujian) Limited held by Chan Tak Yuen was held by Chan: Tak Yuen as trustee for the
benefit of Sino-Plantation Limited.

Each of the Hong Kong Subsidiary Guarantors has the corporate power and authority, in
compliance with its memorandum and articles of association, to execute, deliver and
performn, and has taken all necessary corporate action to authorise the execution,
delivery and performance by it of, [each of ]the Dealer Manager Agreement|, the
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Indenture and the Supplemental Indenture {o which the relevant Hong Kong Subsidiary
Guarantor will be a party]'.

Under Hong Kong law, there is no governmental or regulatory consent, approval or
authorisation required by any of the Hong Kong Subsidiary Guarantors for the relevant
Hong Kong Subsidiary Guaranior’s execution, delivery and performanee: of [each of
Jthe Dealer Manager Agreement{, the Indenture and the Supplemental Indenture to
whieh the relevant Hong Kong Subsidiary Guarantor will be a party}?.

Under Hong Xong law, there is no registration, filing or similar formalities required to
ensure the validity, binding effect and enforceability against any of the Hong Kong
Subsidiary Guarantors of [each of Jthe Dealer Manager Agreement|[, the Indenture and
the Supplemental Indenture to which the relevant Hong Kong Subsidiary Guarantor will
be a party}’, except as referred to in paragraph 6.

Under Hong Kong law, the choice of New York law as the governing law of the Dealer
Manager Agreement[, the Indenture and the Supplemental Indenture]* will be
recognised by the Hong Kong courts.

a U KB =

To be inserted at Closing subject fo our review of executed coples of the Indenture and Supplemental Indenture.
To be inserted at Closing subject to aur review of éxecuted coples of the Indentlure and Supplemental Indenture,
To be inserted at Closing subject to our review of executed coples of the Indenture and Supplemental Indenture.
To be Inserted at Closing subject to cur review of executed copies of the Indenture and Supplemental Indenture.
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11

1.2

Clause 21.12 (Indebtedness) of the Barclays Facility Agreement as it relates to (f) the Issuer
incurring Indebtedness under the Exchange Notes and (i) the Subsidiary Guarantors issuing
guarantees in respect of the Exchange Notes provided that the Fixed Charge Coverage Ratio
would be not less than 3:1 upon incurrence of Indebtedness by the Issuer under the Exchange
Notes and each guarantee in respect of the Exchange Notes granted by a Subsidiary Guarantor
ranks pari passu with each Subsidiary Guarantese (as defined in the Barclays Facility
Agreement and as defined in the Note Instrument) granted by that Subsidiary Guarantor; and

Clause 21.9 (Vegative pledge) of the Barclays Facility Agresment as it relates to the ability of
the Issuer and certain Subsidiary Guarantors to grant security over cerfain shares as set out in
the Description of the Exchange Notes referred to in paragraph 3.2 above to secure the
Exchange Notes provided that the Barclays Facility is equally and rateably secured by such
sceurity.
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14,

15,

16.

17.

18.

19.

Exhibit B
List of WFOEs

Sino-Forest (Guangzhou) Co., Ltd. (ZX AL ( F-M ) BREAR)

Sino-Forest (Heyuan) Co., Ltd. (XL (AR ) ERAR)

Sino-Forest (Anhui) Co., Ltd. (F30Hklk ( RHE ) FRAF)

Sino-Forest (China) Investments Limited (B5% A5k ( 9 E ) HAERAR)
Sino-Forest (Guangzhou) Trading Co., Ltd. (F5XAklk ( /M ) BEERAT)
Sino-Forest (Suzhou) Trading Co., Ltd, (FXHkl ( 77 ) BEERAF)
Jiafeng Wood (Suzhou) Co., Ltd. (FEEARML ( 774 ) HRAT)

Jiangxi Jiachang Forestry Development cé., Lid. GTEZEEMH LA EFEAT)
Guangxi Guijia Forestry Co., Ltd. (I Bk R A )

Gaoyao Jiayao Forestry Development Co., Ltd, (S EZBHRLERERATE)
Zhangzhou Jiamin Forestry Development Co., Ltd. CEMZERA ML X BERAT)
Sinowin Plantings (Suzhou) Co., Ltd. (BB E A ( FFM ) ﬁﬁ&i\\ﬁl)
Sino-Maple (Shanghai) Trading Co., Ltd. (F5XRIE ( Li#5 ) BREERLT)
Sino-Maple (Shanghai) Co., Ltd. (1t3E#1E ( L3 ) IRERLF)

Sino-Panel (China) Investments Limited (SR ( $H ) HEFTRAH)
Sino-Panel (Fujian) Co., Ltd. (FRAR kL (23 ) FRAH)

Guangdong Jiayao Wood Products Development Co., Ltd. ("R EB R L ZRGRAT)
Heilongjiang Jiamu Panel Co., Ltd. (22 THFBRLERAH) |

Hunan Jiayu Wood Products Co., Ltd, CAREARLAREL )

B1

{HK) 06216£274/DMA/DM A.doe
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20, Xiangxi Autonomous State Yiaxi Forestry Development Co., Ltd.
CHTHE AN R R RERAE)

21.  Hunpan Jiayu Wood Products (Hongjiang) Co., Ltd. GYBIRM AN ( 35IW ) FRAF)

22. Zhangjiagang Free Trade Zone Jiashen International Trading Co., Ltd.
CkFERBUXERLEFRRZERAR)

23.  Shaoyang Jiading Wood Products Co., Ltd. (BRFHFERAF R AT

24,  Sino-Panel (Gengma) Co., Ltd. (F3R4RL ( BkD ) ERAH)

25.  Sino-Panel (Guangxi) Development Co., Ltd. (ﬁ:‘w}ﬁﬂﬁ (F'# ) RRERATR)
26. Sino;Panel (Luzhai) Co., Ltd. (FXiR M ( 3 ) HRATH)

27.  Sino-Panel (Sanjiang) Co., Ltd. (ﬁ?ﬂ«ﬂiﬂh (=1 ) R4

28.  Sino-Panel (Beihai) Development Co., Ltd. (FRAF L ( b3 ) ERERAH)
26.  Hunan Jiayn Wood Products (Zhijiang) Co., Ltd, CHESZEMAL ( 1531 ) HRAH)
30.  Sino-Panel (Jianghua) Co., Ltd, (FERARL ( JI4E ) HBLAF)

31.  Sino-Panel (Yuanling) Co., Ltd. (FSRAR L ( REE ) EBEAT)

32.  Sino-Panel (Guangzhou) Trading Co., Ltd.- R (M) ERERAE)
33.  Sino-Biotechnology (Guangzhou) Co., Ltd. ( BN MAEBAT )
34.  Sino-Panel (Hezhou) Co., Ltd. ( FHRARL @R MYFRAT )

35.  Sino-Panel (Yunnan) Trading Co., Ltd. ( MR (EERZHRLFA )

36.  Sino-Panel (Heilongjiang) Trading Co., Ltd, (FESNAR M (B RD)B B HRLT )
37.  Jangxi Jiawei Panel Co., Lid. GLEEZ #iR L ARAH)

{HK) 06216/274/DMA/D MA doc
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Exhibit C
List of PRC Limited Companies invested by WFOE
1. Suzhou City Lvyun Garden Engineering Co., Ltd. (ZFM T EBEEH TERRAT)

2. Beihai Changging Wooden Co., Ltd. (JL3EE FARWHRL R

C1
(HK) 06216/214/DMA/DM A doc
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11.

12.

13,

14.

Exhibit D

List of non-Material PRC Subsidiaries

Sino-Biotechnology (Guangzhou) Co., Ltd. (BN EMFE T M)FBRATR)
Sino—.Pa_nel (Hezhou) Co., Ltd, (FAR M EMYERLH)

Sino-Panel (Sanjiang) Co., Ltd. (FXARL ( =T ) BRATF)

Sino-Panel (Yunnan) Trading Co., Ltd. GEXARL(ZE B R FRAF)
Sino-Panel (Guangzh.ou) Trading Co., Ltd, (FENAR ( S-H ) BEBRLTF)
Sino-Panel (Guangxi) Development Co., Ltd. (FEXARL (/"7 ) EBRERLAD
Hunan Jiaya Wood Products (Zhijiang) Co., Ltd. CHEIZEHRL (13T ) BRAT)
Sino-Panel (Yuanling) Co., Lid. (FAR ( 7wk ) HRARE)

Sino-Panel (Jianghua) Co., Ltd, (¥R 40k ( 5142 ) HRAFD)

Suzhou City Lvyun Garden Engineering Co., Ltd. GFHTE B REH#K IERRAT)
Beihai Changqing Wooden Co., Ltd. ({tBEF R LB RAF)

Sino-Panel (Fujian) Co., Ltd. (FE:RAR ( 182 ) HERAF)

Sino-Panel (Heilongjiang) Trading Co., Ltd. (Bl (BRD)H R ﬁﬁ%ﬁ )

Jiangxi Jiawei Panel Co., Ltd, CI TR #ER LB RAH)

D1

(HK) 062162 714/DMADMA.dos
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Exhibit B

List of the BVI Subsidiaries

Suri-Wood Inc.
2, Express Point Holdings Lid.
3. - Smart Sure Enterprises Ltd.

4, Ace Supreme International Lid.
5. Glory Billion Intemational Ltd.
6. Amplemax Worldwide Ltd.

7. Expert Bonus Investment Lid.

8. Sino-Panel (Yunan) Limited

E1
(HK) 062167274 /DMADMA. doc
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11.
12.
13.
14.
15.
16.
17.
138.
19,
20.

21,

22,

23.

List of Sharcholders of PRC Subsidiaries

Sino-Wood (Jiangxi) Limited
Sino-Wood (Guangdong) Limited
Sino-Wood (Fujian) Limited
Sino-Forest Investments Limited
Grandeur Winway Ltd,

Sinowin Investments Ltd,
Sino-Forest Bio-Science Limited
Sino-Panel (Asia) Inc,

Sino-Panel (Gaoyao) Ltd.

SFR (China) Inc.

Sino-Panel (Guangxi) Ltd.
Sino-Pamel (North Sea) Ltd.
Sino-Panel (Suzhou) Ltd,
Sino-Panel (Yunnan) Ltd.
Sino-Panel (Hunan) Ltd.
Sino-Panel (Xiangxi) Ltd.
Sino-Pamel (North East China) Ltd.
Sino-Panel (Guaﬁgzhou) Lid,
Sino-Panel (Huailua) Ltd.

Sino-Panel (Yongzhou) Ltd.

Sino-Forest (China) Investments Limited (BiX Mk ( RE ) LR FRLT)
Sino-Panel (China) Investments Limited (FXARL ( P E ) {EFRAR)

Sinowin Plantings (Suzhou) Co., Ltd. (FEIURATESE AR (FFM ) HRAT)

F1

{HK) 0621622 74/DMAD MA dac
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24.  Tiafeng Wood (Suzhou) Co., Ltd, (FFEARM ( FHMH ) FRAT)

F-2

(HK) 062162274/ DMADM A doc



Exhibit G
List of Original CJVs
1, Jiangxi Jiachang Foi'estry Development Co., Ltd. CLERZREK L ZEBHRLA)
2. Guangxi Guijia Forestry Co., Ltd. (" FEER TR T)
3, Heyuan Jiahe Forestry Development Co., Ltd. (AR #ilk R B BRAF)

4, Gaoyao Jiayao Forestry Development Co., Ltd. (SEFER L ERBERAA)

* After conversion from a CJV to a WFOE, Heyan Jiahe has been merged with Sino-Forest
{(Heyuan) Ca., Ltd., and dissolved.

G-1
(HK} 06216274/DMA/D MA.doc
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11.
12.
13.
14,
15.
16,
17.
18,

19,
20.

21.
22,

23.

Exhibit H

List of Subsidiaries
Sino-Forest (Guangzhou) Co., Ltd. Gk ( I~M ) ERLF)
Sino-Forest (Heyuan) Co., Ltd. @ERAl ( 53K ) SRAT)
Sino-Forest (Anhui) Co., Ltd. GRHL ( 24 ) ERAT)
Sino-Forest (China) Investments Limited (23X ( HE ) #EHRA )
Sino-Forest (Guangzhou) Trading Co., Ltd. (FE5RAM ( /M ) BIHERALA)
Sino-Forest (Suzhou) Trading Co., Ltd, (B ( M ) TR GRAT)
Jiafeng Wood (Suzhou) Co., Ltd, (£l ( M ) HRA )
Jiangxi Jiachang Forestry Development Co., Ltd. CLEZ Sl R RERAT)
Guangxi Guijia Forestry Co., Ltd, (/" P SEA L H TR F])
Gaoyao Jiayao Forestry Development Co., Ltd. (B EFHEH I X BERAR)
Zhangzhou Jiamin Forestry Development Co., Ltd. (S 2% $hilk & RARAR)
Sinowin Plantings (Suzhou) Co., Ltd. FEIUETESEK (5N ) ERAR)
Sino-Maple (Shanghai) Trading Co., Ltd. (FESURYE ( LiE ) ABERATF)
Sino-Maple (Shanghai) Co., Ltd. ({6341 ( L5 ) HREHL )
Sino-Pane] (China) Investments Limited (35X ( R E ) #EERLAA)
Sino-Panel (Pujian) Co., Ltd. (B4R ( 238 ) ERAA)
Guangdong Jayao Wood Products Development Co., Ltd. (" ZREHEA L & BARA )
Heilongjiang Jiarau Panel Co., Ltd. (BT HEB LB RA )

Hunan Jizyu Wood Products Co., Ltd. GHFSEHER LB R A B])

Kiangxi Automomous State Jiaxi Forestry Development Co., Ltd.
CHRAERANFERLEBRFRAR)

Hunan Jiayu Wood Products (Hongjiang) Co., Ltd. GRREIZMRIL ( 36T ) BRAF)

Zhangjiagang Free Trade Zone Jiashen Intemational Trading Co., Ltd.
GERARBIEELERRZERLH)

Shaoyang Jiading Wood Products Co., Ltd. (RIFRZSARLBIRA A

H-1
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40.
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43,
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Sino-Panel (Gengma) Co., Ltd. (XKL ( RS ) BRATF)

Sino-Pane] (Guangxi) Development Co., Ltd. AR (/"8 ) ERERAF)
Sino-Panel (Luzhai) Co., Ltd. (FX AR ( E;% ) BRAED

Sino-Panel (Sanjiang) Co., Ltd. (F&5XARA ( =3L ) ERAT])

Sino-Panel (Beihai) Development Co., Ltd. (&R ( 1L ) KRERATR)
Hunan Jiayu Wood Products (Zhijiang) Co., Ltd. (RIFIZEHARL ( 13T ) FRAR)
Sino-Panel {Jianghua) Co., Ltd. (ESRARML (3138 ) HRATF) '
Sino-Panel {Yuanling) Co., Ltd. (FX4RL ( fE ) ERAR)

Sino-Panel (Guangzhou) Trading Co., Ltd. (GEXARL ( 7“M ) BfHARALR)
Sino-Biotechnology (Guangzhou) Co., Ltd. ( FERBHRG MYFRAHE) )
Sino-Panel (Hezhou) Co., Ltd. ( BN (EMERAT )

$ino-Panel (Yunnan) Trading Co., Ltd. { FXARL(EER B ERAT )
Sino-Panel (Heilongjiang) Trading Co., Ltd. (ﬁmﬁﬂ(%iﬁﬁ)ﬁ%ﬁ Rad )
Jiangxi Jiawei Panel Co., Ltd. GLEHF R LA R L)

Suzhou City Lvyun Garden Engineering Co., Ltd. (FFM TR BEH TEHRLH)

Beihai Changqing Wooden Co., Ltd. (At7#5% & R LERAF)
Dynamic Profit Holdings Limited
Grandeur Winway Limited

SFR (China) Inc,

Sino-Capital Global Inc.
Sino-Forest Investments Limited
Sino-Forest Bio-Science Limited
Sino-Forest Resources Inc.
Sino-Global Holdings Inc.
Sino-Panel {Asia) Inc.

Sino-Panel (Fujian) Limited
Sino-Panel {Gaoyao) Ltd.
Sino-Panel (Guangxi) Limited
Sino-Panel (Guangzhou)} Limited

H-2
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54.
55.
56.
57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72,
73.
74.
75.
76.
71.
78.
79.

Sino-Panel (Guizhou) Limited
Sino-Panel Holdings Limited
3ino-Panel (Huaihua) Limited
Sino-Panel (Funan} Limited
Sino-Pane] (North-Bast China) Limited
Sino-Panel (North Sea) Limited
Sino-Panel (Qinzhou} Litnited
Sino-Panei (Shaoyang) Limited
Sino-Panel (Suzhou) Limited
Sino-Pane! {Xiangxi} Limited
Sino-Panel (¥Yongzhou) Limited
Sino-Panel (Yunnan) Limited
Sinowin Investments Limited
Suri-Wood Inc.
Amplemax Worldwide Limited
QGlory Billion. International Limited
Smart Sure Enterprises Limited
Bxpert Bonus Investment Limited
Ace Supreme International Limited
Express Point Holdings Limited
Sino-Wood (Jiangxi) Limited
Sino-Wood (Guangdong) Limited
Sino-Wood (Fujian) Limited

- 8ino-Wood Partners, Limited

Sino-Plantation Lim_ited
Sino~Wood (Guangxi)y Limited

Sinowood Lirpited
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EXECUTION COPY

SOLICITATION AGENT AGREEMENT

Tune 24, 2009

CREDIT SUISSE SECURITIES (USA) LLC
Eleven Madison Avenue )
New York, NY 10010-3629

Ladies and Gentlemen:

I. The Consent Solicitation. Sino-Forest Corporation, a Canadian
Business Corporation Act corporation (the “Company”), is soliciting (the “Solicitation™)
consents (the “Consents”) from the holders of its outstanding 9.125% Guaranteed Senior
Notes due 2011 (the “Securities”) to certain amendments to the indenture dated August
17, 2004 (the “Indenture”) between the Company and Law Debenture Trust Company of
New Yorl as frustee (the “Trustee”) pursuant to which the Securities were issued. The
Solicitation will be on the tenns and subject to the condifions set forth in the Consent
Solicitation Statement (the “Statement”) and Consent Letter (the “Consent Leitexr”)
attached hereto as Exhibits A and B, respectively.

2. Appointment ag Solicifation Agent. The Conpany hereby appoints you
as Solicitation Agent (the “Solicitation Agent”) and authorizes you to act as such in
connection with the Solicitation, On the terms and subject to the conditions contained
herein, you agree, in accordance with your customary practice, to perform those services
in connection with the Solicifation as are customarily performed by investment banks in
their capacity as solicitation agents in connection with consent solicitations of a like
nature, including, but not limited to, using reasonable efforts to solicit delivery of
Consents pursuant to the Solicitation and communicating generally regarding the
Solicitation with brokers, dealers, commercial banks and trust companies and other
hoiders of Notes. In such capacity, you shall act as an independent contractor, and your
duties arising out of your engagement pursuant to this Agreement shall be owed solely to
the Company.

The Company firther authorizes you to communicate with Global
Bondholder Services Corporation, in its capacity as tabulation agent (the “Tabulation
Agent”) and in its capacity as information agent {the “Information Agent”), with respect
to 1natters relating to the Solicitation. The Company has instructed the Tabulation Agent
to advise you at least daily as to the Consents which have been delivered pursuant to the
Solicitation and as to such other matters in connection with the Solicitation as you may
Tequest, '

{HK) 06216274/COMNSENT SOLICITATION/Solicitation.agent.ogt.doc

531



3. No Liability for Acts of Dealers. Banks and Trust Companies. Neither
you nor any of your affiliates shall have any liability to the Company or any other person

for any losses, claims, damages, liabilities and expenses (each a “Loss” and collectively,
the “Losses”) arising from any act or omission on the part of any broker or dealer in
securities (a “Dealer™), bank or trust company, or any other person, and neither you nor
any of your affiliates shall be liable for any Losses arising from your own acts or
omissions in performing your obligations as Solicitation Agent or otherwise in
" connection with the Solicitation, except to the extent of any such Losses which are finally
judicially determined to have resulted from your bad faith, willful misconduct or gross
negligence. In soliciting or obtaining delivery of Consents, no Dealer, bank or trust
corapany is to be deemed to be acting as your agent or the agent of the Company or any
of its affiliates, and you, as Solicitation Agent, are not to be deemed the agent of any
Dealer, bank or trust company or the agent.or.fiduciary .of the. Company..or. any of its
affiliates, equity holders, creditors or of any other person. In soliciting or obtaining
Consents, yon shall not be and shall not be deemed for any purpose to act as a partner or
joint venturer of or a member of a syndicate or group with the Company or any of its
affiliates in connection with the Solicitation, any payment for Consent, or otherwise, and
peither the Company nor any of its affiliates shall be deemed to act as your agent. The

Company shall have sole anthority for the acceptance or rejection of any and all

Consents,

4. The Copnsent Solicitation Materjal The Company agrees to farnish
you, at its expense, with as many copies as you may reasonably request of (i) the
Statement, (ii) the Consent Letter and (iii) all statements and other documents filed or to
be filed, if any, by the Company with the U.S. Securities and Exchange Commission (the
“Commission™) or with any other federal, state, local or foreign governmental or
regulatory authorities or any court (each an “Other Agency™), and, collectively, (the
“Other Agencies”) and other documents (including press releases, advertisements and
other comrnunications, whether prior to or after the execution of this Agreement),
materials or filings relating to the Solicitation and any amendments or supplements to any
such staternents, documents, material or filings (the definitive forms of all of the
foregoing materials are hereinafter collectively referred to as the “Consent Solicitation
Material”) to be used by the Company in connection with the Solicitation, and you are
authorized to use copies of the Consent Solicitation Material in connection with the
Solicitation. The Consent Solicitation Material has been or will be prepared and
approved by, and is the sole responsibility of, the Company.

You hereby agree, as Solicitation Agent, that you will not disseminate any

written material for or in connection with the solicitation and delivery of Consents

pursuant to the Solicitation other than the Consent Solicitation Material, and you agree
that you will not make any statements in connection with such solicitation, other than the
statements that are set forth in the Consent Solicitation Material or as otherwise
authorized by the Company in writing,

The Company agrees that none of the Consent Solicitation Material will
. be used or filed with the Commission or any Other Agency without first obtaining your
prior approval, which approval shall not be unreasonably withheld. In the event that the
Company (i) uses or permits the use of any Consent Solicitation Material in connection
with the Solicitation or files anty such material with the Cominission or any Other Agency
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without your prior approval, or (ii) shall have breached in any material respect ( to the
extent not otherwise so qualified) any of the representations or wairanties, or failed to
perform in any material respect (to the extent not otherwise so qualified) its obligations,
under this Agreement, then you shall be entitled to withdraw as Solicitation Agent in
connection with the Solicifation without amy liability or penalty to you or amy

" Indemnified Person (as hereinafter defined) for such withdrawal, and you shall remain
entitled to the indemnification provided in Section 12 hereof and to receive the payment
of all fees and expenses payable under this Agreement which have accrued to the date of
such withdrawal or would otherwise be due to you on such date. If you withdraw as
Solicitation Agent, the fees accrued and reimbursement for your expenses through the
date of such withdrawal shall be paid to you as soon as practicable after such date.

5. Expenses of Solicitation Agent and Others. The Company agrees to pay
directly, or reimburse you, as the case may be, for (i) all expenses reasonably incurred by
you relating to the preparation, printing, filing, mailing and publishing of all Consent
Solicitation Material, (ii) all out-of-pocket fees and expenses of the Tabulation Agent and
of the Information Agent referred to in the Statement and all fees and expenses of the
Trustee, in connection with the execution of the Supplemental Indenture (as defined in
the Statement), (iif) all advertising charges in connection with the Solicitation, including
those of amy public relations firm or other person or entity rendering .services in
connection therewith, (iv) all fees, if any, payable to Dealers (including you), and banks
and trust corpanies as reimbursement for their custornary mailing and handling expenses
incurred in forwarding the Consent Solicitation Material to their customers and (v} all
other reasonable fees and expenses incurred by you in connection with the Solicitation or
otherwise in connection with the performance of your services hereunder (including 50%
of reasonable fees and disbursements of your legal counsel; provided that in the event
that the concurrent exchange offer of the Company is not consummated, the Company
will reimburse you for 100% of these fees and expenses). All payments to be made by
the Company pursuant to this Section 5 shall be made promptly against delivery to the
Company of statements therefor. The Company shall be liable for the foregoing
payments whether or not the Solicitation is commenced, withdrawn, terminated or
canceled for any reason or whether or not you withdraw pursuant to Section 4 hereof,

6. Securitybolder Lists. The Company will cause you to be provided with
cards or lists or other records in such form as you may reasonably request showing the
names and addresses of, and the principal amount of Securities held by, the holders of
Securities as of each date you may request and will cause you to be advised from day to
day during the period of the Solicitation as to any transfers of record of the Securities.

7. Sufficient Funds, The Company represents and warrants to you that it
has or, at the time the Company becomes obligated to pay for Consents under the
Solicitation, will have, sufficient funds to enable the Compariy to pay, and the Company
hereby agrees with you that it will pay promptly, in accordance with the terms and
conditions o f the Solicitation and Section 5 hereof and applicable law, the consideration
(and related costs) for Consents which the Company has offered, and which the Company
may be required, to pay under the Solicitation, and the fees and expenses payable
hereunder.
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8. Additional Representations and Warranties of the Company. The

Company represents and warrants to you that:

(a) The Company is a corporation duly organized, validly existing and in
good standing under the laws of Canada with corporate power and authority to
own, lease and operate its properties and to conduct its business as presently
conducted and as described in the Consent Solicitation Material and the Company
is duly qualified to transact business and is in good standing in each jurisdiction in
which the conduct of its businesses or the ownership or leasing of property
requires such qualification, except to the extent that the failure to be.so qualified
or to be in good standing, considering all such cases in the aggregate, would not
have a material adverse effect on the business, properties, financial position or
results of operations of the Company and its subsidiaries taken as a whole.

(b) The Company has full corporate power and authority to take and has
duly taken all necessary corporate action to authorize (i) the Solicitation and the
other transactions contemplated by this Agreement or the Consent Solicitation
Material (including any related borrowings by the Company or any of its
subsidiaries or affiliates), (ii) the payment by the Company for Consents pursuant
to the Solicitation and (iii) the execution, delivery and performance of this
Agreement and the Supplemental Indenture and all related agreements by the
Conmpany, and this Agreement and all related documents have been duly
authorized, executed and delivered on behalf of the Company and this Agreement
is a legal, valid and binding obligation of the Company enforceable against the
Company in accordance with its terms, except that the enforceability hereof may
be limited by (x) bankruptey, insolvency, reorganization, moratorium and other
laws now or hereafter in effect relating to creditors' rights generally and (y)
general principles of equity. When executed and delivered, the Supplemental
Indenture will conform to the description thereof contained in the Statement, and
the Supplemental Indenture will constitute valid and legally binding obligations of
the Company, enforceable against the Company in accordance with their terms,
except that the enforceability thereof may be limited by (x) bankmuptcy,
insolvency, reorganization, moratorium and other laws now or hereafter in effect
relating to creditors’ rights generally and (y) general principles of equity.

(¢) The Consent Solicitation Material does not contain and will not
contain, as of the date of payment of the Consent Payments, any unirue statement
of a material fact, and does not omit, as of the date of payment of the Consent
Payments, and will not omit to state a material fact required to be stated therein
or necessary to make the statements made therein, in light of the circumstances
under which they are miade, not misleading; provided, however, that no
representation is made with respect to any statements contained in, or any matter
omitted from, any Consent Solicitation Material in reliance upon and in
conformity with information furnished or confirmed in writing by you to the
Company expressly for use therein. The Company acknowledges that the only
such information furnished by or on behalf of the Solicitation Agent is the name
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of the Solicifation Agent on. the cover page of the Consent Solicitation Material.
The financial statements incorporated by reference in the Consent Solicitation
Material present fairly in all material respects the financial position of the
Company and its consolidated subsidiaries as of the dates indicated and the results
of their operations for the periods specified; except as otherwise stated therein,
said financial statements have been prepared in conformity with Canadian
generally accepted accounting principles applied on a consistent basis.

(d) The Solicitation and the Consent Solicitation Material comply or will
comply in all material respects with the applicable requirements of the Securities
Act, and the U.S. Securities Exchange Act of 1934 as amended, and the rules and
regulations promulgated by the Conunission thereunder (the “Exchange Act”).
In. connection with the Solicitation, the Company has complied, and will continue
to comply, in all material respects with the applicable provisions of the Exchange
Act.

(e} The Company will prepare and file, as required, any and all necessary
amendments or supplements to any of the Consent Solicitation Material, and will
promptly furnish to you copies of each such amendment and supplement within a
reasonable period of time prior to the filing thereof.

() The Solicitation, ‘the other transactions contemplated by this
Agreement or the Consent Solicitation Material, the payment by the Company for
Consents pursuant to the Solicitation and the execution, delivery and performance
of this Agreement, the Supplemental Indenture and all related documents by the
Company, comply and will comply in all material respects with all applicable
requirements of federal, state, local and foreign law, including, without limitation,
any applicable regulations of the Commission and Other Agencies, and all
applicable judgments, orders or decrees; and no consent, authorization, approval,
order, exemption, registration, gualification or other action of, or filing with or
notice to, the Commission or any Other Agency is required in connection with the
execution, delivery and perforinance of this Agreement by the Company, the
Supplemental Indenture or any related agreement by the Company, the making or
consuummation by the Company of the Solicitation, or the consummation of the
other transactions contemplated by this Agreement or the Consent Solicitation
Material except where the failure to obtain or make such censent, authorization,
approval, order, exemption, registration, qualification or other action or filing or
notification would not materially adversely affect the ability of the Company to
execute, deliver and perform this Agreement, the Supplemental Indenture and
such related agreements and to commence and consumunate the Solicitation and
such other transactions in accordance with their tespective terms.

() The Solicitation, the other fransactions contemplated by this
Agresment or the Consent Solicitation Material, the payment by the Company for
consents pursuant to the Solicitation and the execution, delivery and performance
of this Agreement, the Supplemental Indenture and all related agreements by the
Company do not and will not (i) conflict with or result in a violation of any of the
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provisions of the certificate of incorporation or by-laws (or similar organizational
documents) of the Company, or any of its subsidiaries, (ii) conflict with or violate
in any material respect any law, rule, regulation, order, judgment or decree
applicable to the Company or any of its subsidiaries or by which any property or
asset of the Company or any of its subsidiaries is or may be bound or (iii) result in
a breach of any of the material terms or provisions of, or constitute a default (with
or without due notice; lapse of time or both) under, or give rise {o or accelerate
the repayment of, the Indentwe or any Joan, credit agreement, indenture,
mortgage, note or other agreement or instrurnent to which the Company or any of
its subsidiaries-is a party or by which any of them or any of their respective
properties or assets is or may be-bound. .

(b) No stop order, restraining order or denial of an application for
approval has been issued and no investigation, proceeding or litigation has been
commenced or, to the best of the Company's knowledge, after due inquiry,
contemplated before the Commission or any Other Agency with respect to the
making or consummation of the Solicitation, or the consummation of other
transactions contemplated by this Agreement or the Consent Solicitation Material,

(i) Since the date of the latest financial statements of the Company; there
has been no material adverse change and no development or event that would
reasonably be expected to result in a material adverse change, in the condition
(financial or otherwise) or in the earnings, business affairs or business prospects
of the Company and its subsidiaries, taken as a whole, whether or not arising in
the ordinary course.

(j) Each of the representations and warranties set forth in this Agreement
will be true and correct on and as of the date on which the Solicitation is
commenced and on and as of the date on which any Consent Solicitation Material
is first distributed to holders of the Securities and through the last date on which
any Consents ave paid for pursnant to the Solicitation.

9. Opinions of the Company's Connsel. The Company shall deliver to
you opinions addressed to you and dated the date hereof of Aird & Berlis LLP, Canadian
counsel of the Company, and Linklaters LLP, U.S. counsel to the Company, with respect
to the matters set forth in Exhibits C-1 and C-2, respectively.

10. Notification of Ceitain Events. The Company shall advise you
promptly of (i) the occurrence of any event which could reasonably be expected to cause
the Company to withdraw, rescind, modify or terminate the Solicitation or the other

transactions contemplated by this Apgreement or the Consent Solicitation Material or -

would perrnit the Company to exercise any right not to pay for any Consents delivered
pursuant to the Solicitation, (ii) the occurrence of any event, or the discovery of any fact,
the occurrence or existence of which the Company believes would require the making of
any change in any of the Consent Solicitation Material then being used or would cause
any representation or warranty contained in this Agreement to be nntruze or inaccurate in
any material respect, (iii) any proposal or requirement to make, amend or supplement any
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Consent Solicitation Material, (iv} to the extent permitted by applicable law, the issuance
by the Conimission or any Other Agency of any stop order or the taking of any other
action concerning the Solicitation or the other transactions contemplated by this
Agreement or the Consent Solicitation Material (and, if in writing, will farnish you with a
copy thereof), (v) any material developments in connection with the Solicitation or the
other transactions conternplated by this Agreement or the Consent Solicitation Material,
including wvithout limitation, the commencement of any lawsuit concerning the
Solicitation, and (vi) any other information relating to the Solicitation, the Consent
Solicitation Material, this Agreement which you may from time to time reasonably
request.

11. Indemmification. (a) The Company agrees to hold harmless and
indemnify you (including any affiliated companies) and each officer, director, member,
partner, employee or agent of yours or any of such affiliated companies and any entity or
person controlling (within the meaning of Section 20(a) of the Exchauge Act) you,
including any affiliated companies (collectively, the “Indemnified Persons™), from and
against any and all Losses whatsoever (including, but not limited to, any and all expenses
incurred in investigating, preparing or defending against any litigation or proceeding,
commenced or threatened, or any claims whatsoever whether or not resulting in any
lability) (i) arising out of or based upon any untrue statement or alleged untrue statement
of a material fact contained in the Consent Solicitation Material or in any other material
used by the Company, or authorized by the Company for use in connection with the
Solicitation or the iransactions contemplated by this Agreement or the Consent
Solicitation Material, or arising out of or based upon the omission or alleged omission to
state in any such document a material fact required fo be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made,
not misleading (other than statements or omissions made in reliance upon information
pertajning to you furnished by you in writing to the Company expressly for use therein),
(ii) arising out of or based upon any withdrawal by the Company of, or failure by the

Company to make or conswmmate, the Solicitation or the transactions contemplated by

this Agreement or the Consent Solicitation Material or any other faiture to comply with
the terms and conditions specified in the Consent Solicitation Material, (iii} arising out of
the breach or alleged breach by the Company of any representation, wamanty or covenant
set forth in this Agreement, (iv) arising out of| relating to or in connection with any other
action taken or omttted to be taken by an Indemnified Person arising out of, relating to or
in commection with the Solicitation, the other transactions described in the Consent
Solicitation Material or your services as Solicitation Agent hereunder or (v) otherwise
arising out of, relating to or in comnection with the Solicitation, the other transactions
described in the Consent Solicitation Material or your services as Solicitation Agent
hereunder. The Company shall not, however, be responsible for any Loss pursuant to
clauses (iv) er (v) of the preceding sentence of this Section 11 to the extent of which it
has been finally judicially determined to have resulted from the bad faith or gross
negligence on the part of any Indemnified Person, other than any Loss arising out of or
resulting froin actions performed at the request of, with the consent of, or in conformity
with actions taken or omiited to be taken by, the Company.
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(b) The Company and you agree that if any indemnification sought by any
Indemnified Person pursuant to this Section 11 is unavailable for any reason (other than
for the reason that such indemnification is unavailable due to the exception to clauses
(2)(iv) and (a)(v) in Section 11 relating to any Loss which has been finally judicially
determined to have resulted primarily from the bad faith or gross negligence on the part
of the Indemnified Person) or insufficient to hold you harmless, then the Company and
you shall contribute to the Losses for which such indemnification is held unavailable or
insufficient in such proportion as is appropriate to reflect the relative benefits received (or
anticipated to be received) by the Company, on the one hand, and actually received by
you, on the other hand, in connection with the transactions contemplated by this
Agreement or, if such allocation is not permitted by applicable law, not only such relative
benefits but also the relative faults of the Company, on the one hand, and you, on the
other hand, as well as any other equitable considerations, subject fo the limitation that in
any event the aggregate contribution by you to all Losses with respect to which
coniribution is available hereunder shall not exceed the fees actually received by you in
connection with your engagement hereunder. It is hereby agreed that the relative benefits
to the Company, on the one hand, and you, on the other hand, with respect‘to the
Solicitatiorn. and the transactions contemplated thereby shall be deemed to be in the same
proportion as (i) the total principal amount of Securities outstanding at the time of
payment of the Consent Fee bears to (ii) the fees actually received by you from the
Corapany in connection with your engagement hereunder.

(c) The foregoing rights to indemnity and contribution shall be in addition
to any other right which you aod the other Indemnified Persons roay have agaiust the
Company at common law or otherwise. If any litigation or proceeding is brought against
any Indemnified Person in respect of which indemnification may be sought against the
Corapany pursuant to this Section 11, such Indemnified Person shall promptly notify the
Company in writing of the commencement of such litigation or proceeding, but the
failure so to notify the Company shall relieve the Company from any liability which it
may have hereunder only if, and to the extent that, such failure results in the forfeiture by
the Company of substantial rights and defenses, and will not in any event relieve the
Company ffom any other obligation or liability that it may have to any Indemmified
Person other than under this Agreement. In case any such litigation or proceeding shall
be brought against any Indemnified Person and such Indemnified Person shall notify the
Company in writing of the commencement of such litigation or proceeding, the Company
shall be entitled to participate in such litigation or proceeding, and, after writfen notice
from the Company to such Indemnified Person, to assume the defense of such litigation
or proceeding with counsel of its choice at its expense; provided, however, that such
counsel shall be satisfactory to the Indemmnified Person in the exercise of its reasonable
judgment. Notwithstanding the election of the Company to assume the defense of such
litigation ox proceeding, such Indemnified Person shall have the right to employ separate
counsel and to participate in the defense of such litigation or proceeding, and the
Company shall bear the reasonable fees, costs and expenses of such separate counsel and
shall pay such fees, costs and expenses at least quarterly (provided that with respect to
any single litigation or proceeding or with respect to several litigations or proceedings
involving substantially similar legal claims, the Company shall not be required to bear the
fees, costs and expenses of more than one such counsel for all Indemnified Persons
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except where such Indemnified Persons require local counsel, in which case the
Company shall also be required to bear the fees, costs and expenses of such local
counsel) if (i) in the reasonable judgment of such Indemnified Person the use of counsel
chosen by the Company to represent such Indemnified Person would present such
counsel with a conflict of interest, (ii) the defendants in, or targets of, any such litigation
or proceeding include both an Indemnified Person and the Company, and such
Indemnified Person shall have reasonably concluded that there may be legal defenses
available to it or to other Indemnified Persons which are different from or additional to
those available to the Company (in which case the Company shall not have the right to
direct the defense of such action on behalf of the Indemnified Person), (iii) the Company
shall not have employed counsel satisfactory to such Indemmified Person, in the exercise
of the Indemnified Person's reasonable judgment, to represent such Indemnified Person
within a reasonable time after notice of the institution of such litigation or proceeding or
(iv) the Company shall authorize in writing such Indemnified Person to employ separate
counsel at the expense of the Company. In any action or proceeding the defense of which
the Company assumes, the Indemnified Person shall have the right to participate in such
litigation and retain its own counsel at such Indemnified Person's own expense. The
Conipany and you agree to notify the other promptly of the assertion of any claim against
it, any of its officers or directors or any enfity or person who conirols it within the
meaning of Section 20(a) of the Exchange Act in connection with the Solicitation. The
foregoing indemmification commitments shall apply whether or not the Indemnified
Person is a formal party to such litigation or proceeding.

(d) The Company also agrees to reimburse each Indemnified Person for
all reasonable expenses (including reasonable fees and disbursements of counsel) as they
are incurred by such Indemnified Person in connection with investigating, preparing for,
defending or providing evidence (including appearing as a wimess) with respect to any
action, claim, investigation, inquiry, arbitration or other proceeding referred to in this
Jection LI or enforcing this Agreement, whether or not in connection with pending or
threatened litigation in which any Indemnified Person is a party.

(e} The Company agrees that it will not, without your prior written
consent, settle, compromise or cousent to the entry of any judgment in any pending or
threatened claim, action or proceeding in respect of which indemnification may be sought
hereunder (whether or not you, any other Indemnified Person or the Company is an actual
ot potential party), uniess such settlement, compromise or consent (i) includes an
unconditional release of each Indemnified Person from ail liability arising out of such
claim, action or proceeding and (ii) does not include a statement as to, or an admission of,
fault, culpability or a failure to act by or on behalf of any Indemnified Party.

12. Conditions to Obligations of the Solicitation Agent. Your obligations
hereunder shall at all times be subject to the conditions that () all representations and
warranties of the Company contained herein are now, and at all times during the period of
the Solicitation shall be, true and correct in all material respects (to the extent not
otherwise so qualified) and (b) the Company at all times shall have performed in all
material respects all of its obligations hereunder theretofore to be performed.
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13. Termination. This Agreement shall terminate upon the expiration,
termination or withdrawal of the Solicitation or upon withdrawal by you as Solicitation
Agent pursuant to Section 4 hereof, it being understood that Sections 3, 5, 8, 11, 13, 15,
18, 19, 20, 21 and 22 hereof shall survive any termination of this Agreement,

14. Notices. All notices and other communications required or permitted
to be given under this Agreement shall be in writing and shall be given (and shall be
deemed to have been given upon receipt) by delivery in person, by cable, by telecopy, by
telegram, by telex or by registered or certified mail (postage prepaid, return receipt
requested) to the applicable party at the addresses indicated below:

(@) if to you:
CREDIT SUISSE SECURITIES (USA) LLC
Eleven Madison Avenue
New York, NY 10010-3629
Telecopy No.: (212) 325-4296
Attention: LCD-IBD Group

with a copy to:

Davis Polk & Wardwell

The Hong Kong Chuib Building, 18" Floor
3A Chater Road

Central, Hong Kong, SAR

Telecopy No.: (852) 2533-3388
Attention: William F. Barron

(b) if to the Company:
Sino-Forest Corporation
Suite 1208, 90 Burnhamthorpe Road West
Mississauga, Ontario
Canada, I.5B 3C3

Telecopy No.: (852) 2877-0125
Attention: Mr. Allen T. Y. Chan

with a copy to:

Linklaters :
Alexandra House, 10" Floor
19 Chater Road

Central, Hong Kong, SAR

Telecopy No.: (852) 2842-4199
Attention: Hyung Ahn

(HK) 06216/27TA/CONSENT SOLICITATION/Solicitation.agent.agt.doe
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15. Submission to Jurisdiction; Appointment of Agent for Service; Waiver of

Immunity. (a) The Company irrevocably submits to the nonexclusive jurisdiction of any New
York State or United States Federal court sitting in the Borough of Manhattan, The City of New
York (a “New York Court”) over any suit, action or proceeding arising out of or relating to this
Agreement or the Solicitation. The Company irrevocably waives, to the fullest extent permitted
by law, any objection which it may now or hereafter have to the laying of venue of any such suit,
action or proceeding brought in such a court and any claim that any such suit, action or
proceeding brought in such a court has been brought in an inconvenient forum.

that:

(b) The Company hereby imrevocably appoints Law Debenture Corporate Services
Inc., with offices at 400 Madison Avenue, 4th Floor, New York, NY 10017, United
States, as its agent for service of process in any suit, action or proceeding described in the
preceding paragraph and agrees that service of process in any such suit, action or
proceeding may be made upon it at the office of such agent. The Company waives, to the
fullest extent permitted by law, any other requirements of or objections to personal
Jjurisdiction with respect thereto. The Company represents and warrants that such agent
has agreed to act as the Company’s agent for service of process, as the case may be, and
the Company agrees to take any and all action, including the filing of any and all
documents and instruments, that may be necessary to continue such appointment in full
force and effect.

(c) T'o the extent that the Company or any of the Company’s properties, assets or
revenues may have or may hereafter become entitled to, or have attributed fo it, any right
of immunity, on the grounds of sovereignty or otherwise, from any legal action, suit or
proceeding, from the giving of any relief in any such legal action, suit or proceeding,
from set-off” or counterclaim, from the competent jurisdiction of any court, from service
of process, from attachment upon or prior to judgment, from attachment in aid of
execution of judgment, or from execution of judgment, or other legal process or
proceeding for the giving of any relief or for the enforcement of any judgment, in any
competent jurisdiction in which proceedings may at any time be commenced, with
respect to its obligations, liabilities or any other matter under or arising out of or in
connection with this Agreement and the transactions contemplated hereby, the Cownpany
and hereby irrevocably and unconditionally waives, and agrees not to plead or claim, and
procures to 50 waive and not to please or claim, to the fullest extent permitted by law, any
such imnmmity and consent to such relief and enforcement.

16. Absence of Fiduciary Relationship. Company acknowledges and agrees

(a) you have been retained pursuant to this Agreement solely to act as
Solicitation Agent in connection with the Solicitation and that no fiduciary, advisory or
agency relationship exists between you, on the one hand, and Company, on the other
hand, has been created in respect of this Agreement, irrespective of whether you have
advised or are advising Company on other matters (including, without limitation,
pursuant to the Engagement Letter);
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(b) Company has been advised that you and your.affiliates are engaged in a
broad range of transactions which may involve interests that differ from those of
Company and that you have no obligation pursuant to this Agreement to disclose such
interests and transactions to Company by virtue of any fiduciary, advisory or agency
relationship; and

{c} Company waives, to the fullest extent permitted by law, any claims it may
have against you pursuant to this Agreement for breach of fiduciary duty or alleged
breach of fiduciary duty and agrees that you shall have no liability (whether direct or
indirect) to Company in respect of such a fiduciary duty claim on behalf of or in right of
Company,-including stockholders, employees or creditors of Corapany.

17. Eptire Agreement. This Agreement constitutes the entire agreement among
the parties hereto with respect to the subject matter hereof and supersedes all prior agreements
and undertakings, both written and oral, among the parties, or any of them, with respect to the
subject matter hereof.

18. Amendment. This Agreement may not be amended, waived or otherwise
modified except in writing signed by each ofthe Company and the Solicitation Agent. Any such
amendment will bind all parties in interest, including all Indemnified Persons, without notice to
or consent from any such parties in interest.

19. Goveming Law, THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

20. Waiver of Jury Trial. THE COMPANY (ON 1TS OWN BEHALF AND, TO

THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF ITS SECURITY
HOLDERS) AND THE SOLICITATION AGENT EACH HEREBY AGREES TO WAIVE
ANY RIGHT TO A TRIAL BY JURY WITH RESPECT TO ANY CLAIM, COUNTERCLAIM
OR ACTION ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING THE SOLICITATION).

21. Counterparts: Severability. This Agreement may be executed in two or more
separate counterparts, each of which shall be deemed an original, but alt of which together shall
constitute one and the same instrurment. Any term or provision of this Agreement which is
invalid or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such inwalidity or unenforceability without rendering invalid or unenforceable the
remaining terms and provisions of this Agreement or affecting the validity or enforceability of
any of the terms or provisions of this Agreement in any other jurisdiction.

22, Parties in Interest. This Agreement, including rights to indemnity and
contribution hereunder, shall be binding upon and inure solely to the benefit of each party hereto,
the Indemnified Persons and their respective successors, heirs and assigns, and nothing in this
Agreement, express or implied, is intended to or shall confer upon any other person any right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement,
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23. Assignment. This Agreement shall not be assignable, in whole or in part,
directly or indirectly, by either the Company or the Solicitation Agent without the prior written
consent of the other, and any attempt to assign any rights or obligations arising under this
Agreement without such consent shall be void.
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Please indicate your willingness te act as Solicitation Agent and your acceptance
of'the foregoing provisions by signing in the space provided below for that purpose and returning
to us a copy of this Agreement so signed, whereupon this Agreement and your acceptance shall
constitute a binding agreement between us.

Very truly yours,
SINO-FOREST CORPORATION
By:  “Chan Tak Yuen”

Name; Chan Tak Yuen
Title: Director/ Authorized Signatory

Accepted as of the
date first ahove written:

CREDIT -SUISSE SECURITIES (USA)
LLC .

By:  "“David 8. Alterman”’
Name: David S, Alterman
Title: Director

(HK) 462167274/CONSENT SOLICITATION/Solicitation.agent.agtdec
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Exhibit A

Consent Solicitation Statement
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CONSENT SOLICITATION STATEMENT

Sino-Forest Corporation
Solicitation of Consents to Amend the Indenture
Relating to the Company’s US$300 million 9.125% Guaranieed Senior Notes due 2011
(CUSIP NOS. 82934HAA9; C83912AA0)

Consent Payment: US$10.00 per US$1,000 Principal Amount

Sino-Forest Corporation (the ““Company') is soliciting consents (the *'Consents} from al! holders of record
as of June 23, 2009 {the "Noteholders") of its US$300 million 9.126% Guaranteed Senior Notes due 2011
{2004 Senior Notes™), upon the terms and subject to the conditions set forth in this consent solicitation statement
{the "Consent Solicitation Statement") and the accompanying Letter of Consent, to certain proposed
amendments (the “Proposed Amendments'} to the indenture {the “Indenture’’) govemning 2004 Senior Notes
including, without fimitation, amendments to modify certain restrictive covenants, modify other related provisions
and make certain other modifications as described in *The Proposed Amendments", which we refer to as the
""Consent Solicitations."

. [f the Proposed Amendments are approved and a supplemental indenture (the “'Supplemental Indenture")
implementing such Proposed Amendments is validly execuited and properly delivered, the Company will pay, or
procure to be paid, a cash payment of US$10.00 for each US$1,000 of 2004 Senior Notes (the '"Consent
Payment") to Noteholders of record on June 23, 2008 (the "'Record Date") who have properly defivered valid
Consents with respect to 2004 Senior Notes on or prior to the Expiration Date {as defined below), such cash
payment to be made on July 27, 2009 (the *'Settiement Date™). If the Proposed Amendments are not approved, or
a Supplemental Indenture implementing such Proposed Amendments is not duly executed and properly delivered,
no Consent Payment will be paid to any of the Noteholders, irrespective of whether or nat such Noteholder has
delivered a valid Consent.

In order to receive the Consent Payment, you must deliver your Consent by 5:00 p.m., New York City time,
on July 8, 2009, unless such date and time is extended by us (such date and time, as it may be extended,
the “Expiratiocn Date”’). Consents may not be revoked at any time once delivered.

Subject to applicable law, the Company may, in its discretion, amend {subject as provided herein}, terminate or
withdraw this Consent Solicitation at any time prior to the Expiration Date. The Gompany shall notify the Noteholders
of such amendment, termination or withdrawal as set out below. In the event the Gompany has not received the
requisite number of Consents on or before the Expiration Date, as explained herein, the Proposed Amendments will
be deemed withdrawn. As described in this document, an acceptance by a Noteholder of this Consent Solicitation
is irrevocable, The Proposed Amendments, which are the subject of this Gonsent Solicitation, will become effective
upon due execution and delivery by the Company, the Subsidiary Guarantors and the Trustee of a Supplemental
indenture implementing the Proposed Amendments, which is expected to occur on the Execution Date
(as defined below).

None of the Company, the Information and Tabulation Agent (as defined below), the Trustee under the
Indenture or the Solicitation Agent (as defined below} makes any recommendation as to whether Noteholders
should consent to the Proposed Amendments,

The Solicitation Agent for the Consent Solicitation is:

. Credit Suisse
The date of this Consent Solicitation Statement is June 24, 2009.
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IMPORTANT DATES

Please take note of the following important dates and times in connection with the Consent Solicitations.
These dates assume no extension of the Expiration Date.

Date .

Calendar Date end Time

Event

Record Date. . .uvuvnons

Expiration Date

e s r o hoaay

Execution Date.. ..

FEE I BN

Settlement Date ... ..« ..

5:00 p.m., New York City time,
June 23, 2009.

5:00 p.m., New York City time,
July 8, 2009.

The thirteenth business day after the
Expiration Date (expected to be
July 27, 2009).

The thirteenth business day after the
Expiration Date (expected to be
July 27, 2009).

The date by which all persons in
whose names 2004 Senior Notes must
have been registered, in their capacity
as beneficial owners, in order to be a
recipient of the Consent Solicitation
Statement.

As of the Record Date, all of the
2004 Senior Notes were held through
the Depositary Trust Company
(*DTC”) by participants in DTC
(“DTC Participants™).

The last day for holders to deliver
their Consent.

The day for the execution of the
Supplemental Indenture if the
Requisite Consents (as defined
herein) have been received and
certain conditions contained herein
have been satisfied.

Subject to the Company receiving the
Requisite Consents (as defined
herein) ‘on ar before the Expiration
Date and to certain conditions
described herein, delivery of the
Consent Payment to such Noteholders
who have properly delivered their
valid Consent prior to the Expiration
Date,
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IMPORTANT NOTICE

This document does unot constitute or form pait of, and should not be construed as, an offer for sale or
subscription of, or a solicitation of any offer fo buy or subscribe for, any securities of the Company or auy other
entity. The distribution of this document and the making of this Consent Solicitation may nonetheless be
restricted by law In certain jurisdictions. Persons into whose possession this document comes are required by the
Company, the Solicitation Agent, the Information Agent and the Trustee to inform themselves about, and to
observe, any such restrictions, None of the Solicitation Agent, the Information Agent nor the Trustee will incur
any liability for their own faflure or the failure of any other person or persons to comply with the provisions of
any such restrictions. '

The Consent Solicitations have not been approved or recommended by any U.S. federal, state or foreign
jurisdiction or regnlatory authoerity. Furthermore, those autherities have not been requested to confirm the
accuracy or adequacy of this Consent Solicitation Staterment. Any representation to the eontrary is a criminal
offense.

You should rely only on the information contained in this Consent Solicitation Statement or to which we
have referred you, We have not anthorized any person (including any dealer, salesman or broker) to provide you
with different information. None of the Solicitation Agent, the Information Agent, the Trustee or their
respective affiliates has separately verified the information contained herein. Accordingly, no representation,
warranty or undertaking, express or implied, is made and no responsibility nor liability is accepted by the
Solicitation Agent, the Information Agent, the Trustee or any of their respective affiliates as to the accuracy or
completeness of the information contained in this document or any other information provided by it in
connection with this Consent Solicitation, None of the Solicitation Agent, the Information Agent, the Trustee or
their respective affiliates accepts any responsibility for this document, makes any representation regarding this
document or this Consent Solicitation or owes any duty to any Noteholder. The Solicitation Agent, the
Information Agent and their respective affiliates are the agents of the Company and owe no duty to any
Noteholder, The information in this Consent Solicitation Statement may only be accurate on the date hereof.
You should not assume that the information contained in this Consent Solicitation Statement is accurate as of
any other date.

None of the Company, the Solicitation Agent, the Information Agent or the Trustee nor any of their
respective affiliates makes any representation to any Noteholder as to whether or not to deliver a Consent.
Noteholders must make their own independent decisions as to whether to deliver a Consent.

The Solicitation Agent is acting as adviser to the Company and its affiliates in relation to this Consent
Solicitation and to no one else and will not regard any other person as its customer or be responsible to anyone
other than the Company and its affiliates for providing the protections afforded to customers of the Solicitation
Agent or for providing aelvice in relation to this Consent Solicitation, The Solicitation Agent and its associates
may have a holding in, or may from time to time provide advice or other investment services in relation to, or
engage in transactions involving, 2004 Senior Notes.

This Consent Solicitation Statement contains important information which should be read before any
decision is made with respect to this Consent Solicitation. Recipients of this Consent Solicitation Statement and
the accompanying materials should not construe the contents hereof or thereof as legal, business or tax advice.
Each recipient should consult its own attorney, business advisor and tax advisor as to legal, business, tax and
related matters concerning the Consent Solicitation.

This Consent Solicitation is not being made to, and no Consents are being solicited from, Noteholders in
any jurisdiction in which it is unlawful to make such Consent Solicitation or grant such Consents. However, the
Company may, in its sole discretion, take such actions as it may deem necessary to solicit Consents in any
jurisdiction and may extend this Consent Solicitation to, and solicit Consents from, persons in any such
jurisdiction. In any jurisdiction in which the federal and state securities laws require this Consent Solicitation to
be made by a licensed broker or dealer, this Consent Solicitation will be deemed to be made on behalf of the
Company by the Solicitation Agent or one or more registered brokers or dealers that are licensed under the laws
of such jurisdiction.

UNDER NO CIRCUMSTANCES SHOULD ANY PERSON TENDER OR DELIVER 2004 SENIOR NOTES
IN CONNECTION WITH THIS CONSENT SOLICITATION AT ANY TIME.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements set forth or mcorporated by reference in this Consent Solicitation Statement confain
“fonvard-loo!ung staterents,” as that term is defined by the U.S. federal securities Jaws. The words “expect,”
“intend,” “estimate,” “project,” “anticipate,” “believe,” “should,” “plan,” “will” and other expressions that are
predictions of or indicate future events and trends and that do not relate to historical matters identify forward-
looking statements. Although forward-looking statements reflect management’s good faith beliefs, reliance
should not be placed on forward-looking statements because they involve known and unknown risks,
" uncertainties and other factors, which may cause actual results, performance or achievements to differ materialiy
from anticipated future results, performance or achievements expressed or implied by such forward-looking
statements: Any forward-looking statements made in or incorporated by reference into this Consent Solicitation
Staterment speak only as of the date of this document, The Company undertakes no obiigation to publicly update
or revise any forward-looking statements after the date of this Consent Solicitation Statement, whether as a
result of new information, future events or otherwise. These forward-looking statements are subject to
numerous risks and uncertmntles, including, but not limited to, the impact of general economic conditions in the
regions in which the Company does business, general industry conditions including competition and the
conditions of the global financial markets and potential changes in regulations appllcable to the forestry industry
in China.

CONCURRENT EXCHANGE OFFER

Concurrently with the Consent Solicitations, we are also offering to certain holders (i) in the United States,
that are “qualified institutional buyers,” as defined in Rule 144A under the Securities Aet of 1933, as amended
(the “Securities Act™), and (ii} outside the United States, fhat are persons other than “U.S, persons,” as defined
in Regulation § under the Seeurities Act, upon the terms and subject to the conditions set forth in a separate
offering memorandum and the related Letter of Transmittal, to exchange any and all of their outstanding 2004
Senior Notes for a like principal amount of newly issued Sino-Forest 10.25% Guaranteed Senior Notes due
2014, which we refer to as the “exchange offer,” The Consent Solicitations are not conditioned upon the
consummation of such exchange offer and such exchange offer is not conditioned upon the consummation of the
Consent Solicitations.

iv
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SUMMARY

This summary highlights selected information from this Consent Solicitation Statement, It does not purport to be
complete and is qualified in its entirety by the more detailed information appearing elsewhere in this Consent
Solicitation Statement. You should read the entive Consent Solicitation Statement carefuliy.

F

Unless the context otherwise requires, references in this Consent Solicitation Statement to “Sino-Forest,” “us,
“we,” “our" or the “Company” refer to Sino-Forest Corporation, or to Sino-Forest Corporation and its consolidated
subsidiaries, as the confext requires.

The Consent Solicitations

The Consent Solicitations ...  Upon the terms and subject to the conditions set forth in this Consent
Solicitation Statement, we are soliciting Consents from all Noteholders of
2004 Senior Notes to.the Proposed Amendments described under “The
Proposed Amendments.” Each Noteholder that validly delivers its Consent
prior to the Expiration Date will be enfitled to the Counsent Payment.

The Consent Payment will not be due and payable until the Settlemnent Date
and then will be due and payable only if we have received and accepted the
Requisite Consents,

Consent Payment ......... For each US$1,000 principal amount of 2004 Senior Notes with respect to
which Consents are delivered prior to the Expiration Date and which are
accepted in the Consent Solicitations, the Company will make a Consent
Payment of US$10.00 in cash.

Expiration Date .. ........ To receive the Consent Payment, Noteholders must validly deliver their
Consents by 5:00 p,m., New York City time, on July 8, 2009, unless extended
or terminated by us with respect to the Consent Solicitations,

Information . ............ Any questions or requests for assistance, or for additional copies of this
Consent Solicitation Statement, the Letter of Consent or related documents,
may be directed to the Information Agent at the telephone numbers
provided on the back of this Consent Solicitation Statement. You also may
contact the Solicitation Agent (as defined below) at the telephone numbers
set forth below on the back of this Consent Solicitation Statement, Beneficial
owsners may contact their custodian bank, depositary, broker, trust company
or other nominee for assistance concerning the Consent Solicitations.

Conditions .. ............ Consummation of the Consent Solicitations is conditioned upon the
* satisfaction or waiver of the conditions deseribed under “The Consent
Solicitations—Conditions to the Consent Solicitations.”

Settlement Date . ......... The thirteenth business day after the Expiration Date (ekpected to be
July 27, 2009).
Procedures for Consenting ..  Consents must be delivered to the Information and Tabulation Agent prior to

5:00 p.m., New York City time, on the Expiration Date. DTC is expected to
grant an omnibus proxy authorizing the DTC Participants as of the Record
Date to deliver a Consent. Ounly registered owners of 2004 Senior Notes as of
the Record Date or their duly designated proxes, including, for the purposes
of this Consent Solicitation, DTC Participants, are eligible to consent to the
Proposed Amendments and receive the Consent Payment. Therefore, a
beneficial owner of an interest in 2004 Senior Notes held in the account of a
DTC Participant who wishes a Consent to be delivered must properly instruct
such DTC Participant to cause a Consent to be given timely in respect of such
Proposed Amendments.
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Information and Tabulation

............

U.S. Federal Income Tax

Consequences

............

Requisite Consents . . . .....

Effectiveness.of Proposed

Amendments

............

Effect of Proposed

Amendments

------------

See “The Consent Solicitations—Procedures for Consenting.”

Global Bondholder Services Corporation is serving as Imformation and
Tabulation Agent in connection with the Consent Solicitations. Global
Bondholder Services Corporation’s contact information appears on the back
cover of this Consent Solicitation Statement.

Credit Suisse Securities (USA) LLC is serving as the Solicitation Agent in
connection with the Consent Solicitations, The Sclicitation Agent’s contact
information appears onr the back.cover of this Consent Solicitation
Staternent.

For a discussion of certain United States federal income tax considerations of
the Consent Solicitations (including a discussion of United States federal
income tax consequences to non-United States holders), see “Certain
United States Federal Income Tax Consequences.”

Consents from Noteholders of a majority in aggregate principal amount of
the outstanding 2004 Senior Notes must be received on or prior to the
Expiration Date in order to amend the Indenture.

Qur obligation to make the Consent Payments is conditioned upon, among
other things, receipt of valid Consents sufficient to effect the Proposed
Amendments to the Indenture with respect to 2004 Senior Notes, although
we may, at our option, waive this or any other condition with respect to the
Consent Solicitation. For information about other conditions to our
obligation to make the Consent Payments, see “The Consent Solicitations—
Conditions to the Consent Solicitations.”

If we have received and accepted the Requisite Consents with respect to 2004
Senior Notes, we will then execute a Supplemental Indenture to effect the
Proposed Amendments with. respect to 2004 Senior Notes. In the event that
we do not receive or accept the Requisite Consents with respect to 2004
Senior Notes for any reason, the Indenture will remain in effect in its current
form. See “The Proposed Amendments.”

If the Requisite Consents with respect to 2004 Senior Notes are received and
the Proposed Amendments become effective, then certain restrictive
covenants in the Indenture will be modified and certain related provisions
and certain other provisions of the Indenture will be eliminated or modified.

If the Proposed Amendments to the Iudenture are adopted, the Proposed
Amendments will apply to your 2004 Senior Notes, Thereafter, your 2004
Senior Notes will be governed by the Indenture as amended by the Proposed
Amendments, which will have less restrictive terms and afford more limited
protections to you as a Noteholder compared to those currently in the
Indenture. See “The Proposed Amendments.”

Sino-Forest retains the right to repurchase or otherwise acquire from time to
time any 2004 Senior Notes that are outstanding after the consummation or
termination of the Consent Solicitations.

~a
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THE PROPOSED AMENDMENTS

Attached to this Consent Solicitation Statement are the provisions of the Indenture that would be amended by
the Proposed Amendments for which Consents are being sought pursuant to this Consent Solicitation Statement,
Holders of 2004 Senior Notes should carefully consider the factors ser forth below and on the attached as well as the
other information set forth in this Consent Solicitation Staternent prior to giving Consent to the Proposed
Amendments. The attachrment is qualified in ifs entirety by reference to the relevant terms of the Indenture as currenily
in effect. -

General

Regardless of whether the Proposed Amendments become operative, 2004 Senior Notes will continue to be
outstanding in accordance with all other terms of the 2004 Senior Notes and the Indenture., The changes
included in the Proposed Amendments will not alter our obligation to pay the principal or interest on 2004
Senior Notes, the Subsidiary Guarantors' obligations under the Indenture or the stated interest rate or maturity
date provisions of the 2004 Senior Notes.

If the Requisite Consents are received, it is currently expected that the Proposed Amendments will be
adopted by execution and delivery of the Supplemental Indenture by the signatories thereto (subject to the
Company’s right to terminate the Consent Solicitations prior to execution of the Supplemental Indenture as
described herein). Upon. the execution and delivery of the Supplemental Indenture, we will pay the applicable
Consent Payment to all Noteholders who have validly delivered their Consents in accordamce with the
procedures described in this Consent Solicitation Statement on or prior to the Expiration Date.

Reason for the Proposed Amendments

The reason for the Proposed Amendments is to modify certain resirictive covenants of the 2004 Senior
Notes to which we are subject.

The Proposed Amendment

Appendix I attached to this Consent Solicitation Statemnent sets forth the relevant provisions of the
Indenture reflecting the Proposed Amendments to such sections of the Indenture, with additions shown as
underlined text and deletions shown as strikethrough text.
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THE CONSENT SOLICITATIONS
Terms of the Consent Solicitations

We are soliciting Consents to certain Proposed Amendments to the Indenture from all holders of 2004
Senior Notes. For a description of the Proposed Amendments, see “The Proposed Amendments.” Our
obligation to make the Consent Payraents is conditioned on, among other things, receipt of valid Consents on or
prior to the Expiration Date to effect the Proposed Amendments with respect to 2004 Senior Notes from
holders of a majority in principal amount of ail outstanding 2004 Senior Notes under the Indenture
(the “Requisite Consents™).

We will pay an amount in cash equal to the Consent Payment to a Noteholder only if the Noteholder has
delivered a valid. Consent prior to the Expiration Date, The Expiration Date for the Consent Solicitations (that
is, the time by which Noteholders must have delivered a valid Consent) will be 5:00 p.m., New York City time, on
July 8, 2009, unless extended by us with respect to the Consent Solicitations.

If the Requisite Consents are received and accepted with respect to 2004 Senior Notes, then we, the
Subsidiary Guarantors and the Tiustee will execute a Supplemental Indenture setting forth the Proposed
Amendments in respect of 2004 Senior Notes, If the Proposed Armendments are adopted, your 2004 Senior
Notes will be subject to the Indenture as modified by the Supplemental Indenture. If the Proposed Amendments
become effective with respect to your 2004 Senior Notes, the covenants and some other terms of your 2004
Senior Notes will be less restrictive and will afford limited protection to you as a Noteholder compared to the
covenants and other provisions currently contained in the Indenture.

Conditions to the Consent Solicitations

Notwithstanding any other provision of the Consent Solicitations, we will oot be oblizated to make the
Consent Payments unless the following conditions are satisfied or waived by us:

(a) the receipt of the Requisite Consents described above under “—Terms of the Consent
Solicitations™; and

(b) the following statements being true:

(1) in our reasonable judgment, no action, proceeding or investigation {whether formal or informal)
or event has occurred, been proposed, is threatened (including a default under an agreerment,
indenture: or other instrument or obligation to which we are a party or by which we are bound), or
is pending and no statute, rule, regulation, judgment, order, stay, decree or injunction has been
sought, proposed, introduced, promulgated, ¢nacted, entered, enforced or deemed applicable to
the Consent Solicitations or the Proposed Amendments by or before any government, court or
governmental regulatory or administrative agency, authority, cornmission or tribunal, domestic or
foreign, which either:

¢ challenges the Comsent Solicitations or the Proposed Amendments or might, directly or
indirectly, prohibit, prevent, restrict or delay consummation of, or might otherwise adversely
affect in any material manner, the Consent Solicitations or the Proposed Amendments, or
assessing or seeking any damages as a result thereof; or

* in our reasonable judgment, could materially affect the business, condition (financial or
otherwise), income, operations, properties, assets, liabilities or prospects of the Company and
its subsidiaries, taken as a whole, or materially impair the contemplated benefits to the
Company of the Consent Solicitations or the Proposed Amnendments, or might be material to
Noteholders in deciding whether to give their Consents;

(c) none of the following having occurred:

« any general! suspension of or general liritation on prices for, or trading in, securities on any
United States, Canadian or Hong Kong national securities exchange or in the over-the-counter
market (whether or not mandatory),
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any material adverse change in the prices of 2004 Senior Notes,

a material impairment in the general trading market for debt securities,

a declaration of a banking moratorium or any suspension of payments in respect of banks by federal
or state authorities in the United States, Canada or Hong Kong (whether or not mandatory),

* a commencement or escalation of a war, armed hostilities, tervorist act or other national or
international crisis directly or indirectly relating to the United States, Canada or Hong Kong,

* any limitation by any governmental authority or agency on, or other event having a reasonable
likelihood of affecting the extension of credit by banks or other lending institutions in the
United States, Canada or Hong Eong (whether or not mandatory),

* any material adverse change in United Stafes, Canadian or Hong Kong securities or financial
markets generally, or

* in the case of any of the foregoing existing at the time of the commencement of the Consent
Solicitations, a material acceleration or worsening thereof; and

(d) The Trustee having executed and delivered a supplemental indenture with respect to 2004 Senior Notes
relating to the Proposed Amendments and has not objected in any respect to, or taken any action that
could in our reasonable judgment adversely affect the consummation of the Consent Solicitations or
our ability to effect the Proposed Amendments, nor has such trustee taken any action that challenges
the validity or effectiveness of the procedures used by us in soliciting Consents (including the
form thereof). -

The conditions described above are solely for our benefit and may be asserted only by us regardless of the
circumstances giving rise to any such condition, including any action or inaction by us, and may be waived by us,
in whole or in part, at any time and from time to time before the Expiration Date or, if any of the conditions
required to be satisfied on or before the Expiration Date have not been satisfied on or before the Expiration
Date, in our sole discretion. If any of the foregoing conditions have not been met, we may {but will not be
obligated to), at any time before the Expiration Date and subject to applicable law, (a) terminate the Consent
Solicitation, (b} extend the Consent Solicitation, on the same or amended terms, and thereby delay acceptance
of any delivered Consents or {c) waive the unsatisfied condition or conditions with respect to the Conseat
Solicitation.

Subject to applicable law, we expressly reserve the right, in our sole discretion, to terminate the Consent
Solicitations at any time.

Expiration Date; Extensions; Amendments

The term “Expiration Date” means 5:00 p.m,, New York City time, on July 8, 2009, unless extended by us, in
which case the Expiration Date shall be such date and time to which the Expiration Date is extended. We, in our
sole discretion, may extend the Expiration Date for any purpose, including in order to permit the satisfaction or
waiver of any or all conditions to the Consent Solicitations. To extend the Expiration Date, we will notify the
Information and Tabulation Agent and will make a public announcement thereof before 9:00 a.m., New York
City time, on the next business day after the previously scheduled Expiration Date. Such announcement will
state that we are extending the Expiration Date for a specified period or on a daily basis.

We expressly reserve the right, subject to applicable law, to:

» delay accepting any Consents, to extend the Consent Solicitations or to terminate the Consent
Solicitations; and

» amend, supplement, modify or waive at any time, or from time to time, the terms of the Consent
Solicitations in any respect, including waiver of any conditions to consummation of the Consent
Solicitations.

If we exercise any such right, we will give written notice thereof to the Information and Tabufation Agent
and will make a public announcement thereof as promptly as practicable. Without limiting the manner in which
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we may choose to make a public announcement of any extension, amendment or texrmination of one or both of
the Consent Solicitations, we will not be obligated to publish, advertise or otherwise communicate any such
public announcement, other than by making a timely press release to Business Wire or the Dow Jones
News Service. '

The minimum period during which the Consent Solicitation will remain open following material changes in
its or in the information concerning the Consent Solicitation will depend upon the facts and circumstances of
such change, including the relative materiality of the changes. If the terms of the Consent Solicitation are
amended in a manner that we determine to constitute a material change, we will promptly disclose any such
amendment in a manner reasonably calculated to inform Noteholders of such amendment, and we will extend
the Consent Solicitation for a time period in accordance with applicable law that it deems appropriate,
depending upon the significance of the amendment and the manner of disclosure to Noteholders, if such
Consent Solicitation would otherwise expire during such time period.

Procedures for Consenting

L)

The following summarizes the procedures to be followed by all Noteholders for consenting.

Ouly Holders {i.¢., persons in whose name 2004 Senior Notes are registered as of the Record Date or their
duly designated proxies) may execute and deliver a Consent. DTC is expected to grant an omnibus proxy with
respect to the Proposed Amendments authorizing DTC Participants to deliver a Consent. Accordingly, for the
purposes of this Consent Solicitation, the term “Holder” shall be deemed to mean DTC Participants who kold
2004 Senior Notes through DTC as of the Record Date. In order to cause a Consent to be given with respect to
2004 Senior Notes held through DTC, such DTC Participant must complete and sign the Letter of Consent or a
facsimile thereof, and mail or deliver it to the Information and Tabulation Agent at its address or facsimile set
forth on the back cover page of this Consent Solicitation Statement pursuant to the procedures set forth herein
and therein.

A beneficial owner of an interest im 2004 Senior Notes held through a DTC Participant must properly
instruct such DTC Participant sufficiently in advance of the Expiration Date to cause a Consent to be given by
such DTC Participant with respect to such Proposed Amendenents,

Giving a Consent will not affect a Flolder's right to scll or transfer the 2004 Senior Notes. All Consents with
respect to the Amendments received by the Information and Tabulation Agent (and not revoked) prior to
5:00 p.m., New York City time, on the Expiration Date will be effective notwithstanding a record transfer of such
2004 Senior Notes, subsequent to the Record Date.

HOLDERS WHO WISH TO CONSENT SHOULD MAITL, HAND DELIVER, SEND BY OVERNIGHT
COURIER OR FACSIMILE (CONFIRMED BY PHYSICAL DELIVERY) THEIR PROPERLY
COMPLETED AND DULY EXECUTED CONSENT LEITERS TO THE INFORMATION AND
TABULATION AGENT AT THE ADDRESS OR FACSIMILE NUMBER SET FORTH ON THE BACK
COVER PAGE HEREOF AND ON THE LETTER OF CONSENT IN ACCORDANCE WITH THE
INSTRUCTIONS SET FORTH HEREIN AND THEREIN. CONSENTS SHOULD BE DELIVERED TO
THE INFORMATION AND TABULATION AGENT, NOT TO THE COMPANY, THE TRUSTEE OR THE
SOLICITATION AGENT HOWEVER, THE COMPANY RESERVES THE RIGHT TO ACCEPT ANY
CONSENT RECEIVED BY THE COMPANY, THE TRUSTEE OR THE SOLICITATION AGENT.

HOLDERS SHOULD NOT TENDER OR DELIVER THEIR 2004 SENIOR NOTES AT ANY TIME.

All Consents that are properly completed, signed and delivered to the Information and Tabulation
Agent prior to 5:00 p.m., New York City time, on the Expiration Date will be given effect in accordance with the
specifications thereof. Noteholders who desire to Consent to the Proposed Amendments to the Indenture
should complete, sign and date the Letter of Consent ineluded herewith or a facsimile thereof and mail, deliver,
send by overnight courier or facsimile (confirmed by physical delivery) the signed Letter of Consent to the
Information and Tabulation Agent at the address or facsimile number listed on the back cover page of this
Consent Solicitation Statement and on the Letter of Consent, all in accordance with the instructions contained
herein and therein.
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Consents by a Holder who is a DTC Participant must be cxecuted in exactly the same manmer as
such Holder’s name is registered with DTC. If a Consent is signed by a trustee, partner, executor, administrator,
guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative
capacity, such person. must so indicate when signing and must submit with the Letter of Consent appropriate
evidence of authority to execute the Consent. In addition, if a Consent relates to less than the amount of 2004
Senior Notes which such Holder holds through DTC, the Holder must list the 2004 Sesior Notes which such
Holder holds through DTC, to which the Consent relates. If no 2004 Senior Notes are specified, but the Lefter of
Consent is otherwise properly completed and signed, the Holder will be deemed to have given its Consent t¢ the
Proposed Amendments to the Indenture with respect to all 2004 Senior Notes which such Holder holds
through DTC,

The registered ownership of a 2004 Senior Note as of the Record Date shall be proved by Citibank, N.A., as
tegistrar of the 2004 Senior Notes. The ownership of 2004 Senior Notes held through DTC by DTC Participants
shall be established by D'TC security position listings provided by DFC as of the Record Date. All questions as to
the validity, form and eligibility (including time of receipt) regarding the Consents will be determined by the
Company in its sole discretion, which determination will be conclusive and binding subject only to such final
review as ray be prescribed by the Information and Thabulation Agent concerning proof of execution and
ownership. The Company reserves the right to reject any or all Consents that are not in proper form or the
accepfance of which could, in the opinion of the Company or its counsel, be unlawful. The Company also
reserves the right, subject to such final review as the Information and ‘Thbulation Agent prescribes for the proof
of execution and ownership, to waive any defects or irregularities in connection with deliveries of particular
Consents. Unless waived, any defects or irregularities in connection with deliveries of Consents must be curcd
within such time as the Company determines. None of the Company or any of its affiliates, the Solicitation
Agent, the Information and Tabulation Agent, the Trustee or any other person shall be under any duty to give

any notification of any such defects or irregularities or waiver, nor shall any of them incur any liability for failure -

to give such notification. Deliveries of Consents will not be deemed to have been made until any irregularitics or
defects therein have been cured or waived. The Company's interpretations of the terms and conditions to the
Consent Solicitation shall be conclusive and binding.

Effectiveness of Proposed Amendments

Any delivery of a Cansent prior to the Expiration Date will constitute a binding agreement between the
Noteholder and us and a Consent to the Proposed Amendments, upon the terms and subject to the conditions of
the Consent Solicitation and the Letter of Consent. If we receive the Requisite Consents with respect to 2004
Senior Notes by the Expiration Date, the Proposed Amendments to the Indenture will become effective with
respect to 2004 Senior Notes promptly after that date, subject to the terms and conditions described herein.

Guarantee of Signature !

Signatures on a Letter of Consent must be guaranteed by a recognized participant (a “Medallion Signature
Guarantor”) in the Secuxities Transfer Agents’ Medallion Program or the Stock Exchange Medallion Program,
urdess such Letter of Consent is delivered (a) by the registered holder of 2004 Seniotr Notes to which such Letter
of Consent relates who has signed the Letter of Consent, or (b) for the account of a firm that is a member of a
registered national securities exchange or the Financial Industty Regulatory Authority, Inc. or is a commercial
bank or trust company having an office in the United States (each, an “Eligible Institation™).

Other Matters

Notwithstanding any other provision of the Consent Salicitations, payment of the Consent Payment will
occur only after timely receipt by the Information and TFabulation Agent of a valid Consent with respect to the
Proposed Amendments prior to the Expiration Date. The delivery of a Consent pursuant to the Consent
Solicitation by one of the procedures set forth above will constitute an agreement between the consenting
Noteholder and us in accordance with the terms and subject to the conditions of the Consent Solicitation.

Alternative, conditional or contingent Consents will not be considered valid. We reseive the absolute right
to reject any or all Consents that are not in proper form or the acceptance of which would, in our opinion, be
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unlawful, We also reserve the right, subject to applicable law, to waive any defects, irregularities or conditions as
to particular Consents. A waiver of any defect or irregularity with respect to particular Consents shall not
constitute a waiver of the same or any other defect or irregularity with respect to the delivery of any other
Consents. Our interpretations of the terms and conditions of the Consent Solicitations will be final and binding,
Any defect or jrregularity in connection with the delivery of Consents must be cured within such titne as we
determine, unless waived by us, Consents shall not be deemed to have been delivered until all defects and
irregularities have been waived by us or cured. None of us, the Trustee, the Solicitation Agent, the Information
and Tabulation Agent or any other person will be under any duty to give notice of any defects or irregularities in
the delivexy of Consents or will incur any Hability to holders for failure to give any such notice.

Acceptance of Consents

Assuming the conditions to the Consent Solicitations are satisfied or waived, we will pay the Consent
Payments on the Settlement Date, or as soon as practicable after that date, in exchange for the Consents that are
validly delivered and accepted in the Consent Solicitations.

We expressly' reserve the right, in our sole discretion, but subject to applicable law, to (a) delay acceptance
of Consents or {b) terminate one or both of the Consent Solicitations at any time.

We will be deemed to have accepted validly delivered Consents {(or defectively delivered Consents with
respect to which we have waived such defect) if, as and when we give oral (promptly confirmed in writing) or
written notice thereof to the Information and Tabulation Agent. Subject to the terms and conditions of the
Consent Solicitations, payment of the Consent Payment will be made by the Information and Tabulation Agent
on the Settlerment Date upon receipt of such notice and holders will receive their deposited 2004 Senior Notes
from the Information and Tibulation Agent. The Information and Thbulation Agent will act as agent for
participating Noteholders for the purpose of transmitting Consent Payments to such Noteholders.

If, for any reason, acceptance of Consents is delayed or we are unable to accept the Consents then, without
prejudice to our rights hereunder, but subject to applicable law, the deposited 2004 Senior Notes may be
retained by the Information and Tabulation Agent on behalf of us.

If any Consents are not accepted for any reason pursnant to the terms and conditions of the Consent
Solicitation, the 2004 Senior Notes will be returned withont expense to the Noteholder promptly after the
_ Expiration Date or the termination of the Consent Solicitation.

U.S. Federal Backup Withholding

U.S. federal income tax backup withholding may be required unless you (1) provide a completed
IRS Form W-9 and indicate either (a) your correct taxpayer identification number, or (b} an adequate basis for
an exemption, or {2) provide an applicable completed Form W-8. See “Certain United States Federal Income
Tax Consequences—Backup Withholding and Information Reporting’” below,

Canadian Federal Incorme Tax Considerations

For- a discussion of Canadian Federal income tax considerations of the Consent Solicitations to
United States holders, see *"Certain Tax Consequences-—Canadian Taxation”.

Tabulation Agent

Global Bondholder Services Corporation has been appointed the Tabulation Agent for the Consent
Solicitations and will receive customary compensation for its services, Letters of Consent and all correspondence
in connection with the Consent Solicitations should be sent or delivered by each Noteholder, or a beneficial
owner’s custodian bank, depositary, breker, trust company or other nominee, to the Thbulation Agent at the
addresses and telephone numbers set forth on the back cover page of this Consent Solicitafion Statement. We
will pay the Tabulation Agent reasonable and customary fees for its services and will reimburse it for its
reasonable, out-of-pocket expenses in connection therewith.
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Information Agent

Global Bondholder Services Corporation has been appointed as the Information Agent for the Consent
Solicitations and will receive customary compensation for its services. Questions concerning consent procedures
and requests for additional copies of this Consent Solicitation Staternent or the Letter of Consent should be
directed to the Tnformation Agent at the address and telephone nurabers set forth on the back cover page of this
Consent Solicitation Statement.

Solicitation Agent

We have retained Credit Suisse Securities (USA), LLC to act as the Solicitation Agent, in connection with
the Consent Solicitations and will pay the Solicitation Agent for soliciting Consents in the Consent Solicitations
a customary fee. We will also reimburse the Solicitation Agent for its reasonable out-of-pocket expenses. The
obligations of the Solicitation Agent to perform such function are subject to certain conditions. We have agreed
to indemnify the Solicitation Agent against certain liabilities, including liabilities under applicable federal
securities laws in connection with their services. Questions regarding the terms of the Consent Solicitations may
be directed to the Solicitation Agent at the addresses and telephone numbers set forth on the back cover page of
this Consent Solicitation Statement.

From time to time, the Solicitation Agent has provided, and may provide in the future, investment banking
and other services for Sino-Forest and its affiliates. The Solicitation Agent, in the ordinary course of its business,
may make markets in Sino-Forest’s debt securities. As a result, from time to time, the Solicitation Agent may
own certain of Sino-Forest’s debt securities and may tender 2004 Senior Notes in the Consent Solicitations.

Other Fees and Expenses

The expenses of soliciting Consents will be borne by Sino-Forest. The principal solicitation is being made by
mail; however, additional solicitations may be made by fax, telephone or in person by the Solicitation Agent and
the Information Agent, as well as by officers and other employees of Sino-Forest and its affiliates.

Noteholders participating in the Consent Solicitations will not be required to pay any fee or commission to
the Solicitation Agent. However, if a Noteholder handles the transaction through its broker, dealer, commercial
bank, trust company or other institution, such Noteholder may be required to pay brokerage fees
or commissions.
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CERTAIN TAX CONSEQUENCES
Certain U.S. Federal Income Tax Considerations

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, HOLDERS ARE
HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES IN THIS EXCHANGE
OFFERING MEMORANDUM IS NOT INTENDED OR WRITTEN TO BE RELIED UPON, AND
CANNOT BE RELIED UPON, BY HOLDERS FOR THE PURPOSE OF AVOIDING PENALTIES THAT
MAY BE IMPOSED ON HOLDERS UNDER THE INTERNAL REVENUE CODE; (B) SUCH
DISCUSSION IS INCLUDED HEREIN BY THE ISSUER IN CONNECTION WITH THE PROMOTION
OR MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE SSUER OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) HOLDERS SHOULD SEEK
ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT
TAX ADVISOR.

* F k¥ %

The following is a summary of certain material U.S. federal income tax consequences of the Consent
Solicitation, the Proposed Amendments and the receipt of the Consent Payment by U.S. Holders (as defined
below) that hold the 2004 Senior Notes as capital assets and that receive the Consent Payment. The discussion
does not cover all aspeets of U.S. federal income taxation that may be relevant to, or the actual tax effect that
any of the matters described herein will have on, of the Consent Solicitation, the Proposed Amendments and the
receipt of the Consent Payment by particular investors, and does not address state, Jocal, foreign or other tax
laws. This summary also does not discuss all of the tax considerations that may be relevant to certain types of
investors subject to special treatment under the U.S. federal income tax laws (such as certain financial
institutions, insurance companies, investors liable for the alternative minimum tax, individual retirement
accounts and other tax-deferred accounts, tax-exempt organisations, dealers in securities or currencies, investors
that will hold the modified 2004 Senior Notes as part of straddles, hedging transactions or conversion
transactions for U.S. federal income tax pusposes or investors whose functional currency is not the U.S. dollar).

As used herein, the term *U.S, Holder” means a beneficial owner of 2004 Senior Notes that is, for
U.S. federal income tax purposes, (i) an individual citizen or resident of the United States, (ii}) a corporation
created or organised under the laws of the United States or any State thereof, (iii) an estate the income of which
is subject to U.S. federal income tax without regard to its source or (iv) a trust if a court within the United States
is able to exercise primary supervision over the administration of the trust and one or more U.S. persons have
the authority to control all substantial decisions of the trust, or the trust has elected to be treated as a domestic
trust for U.S. federal income tax purposes.

The U.S. federal income tax treatment of a partner in a partnership that holds 2004 Senior Notes will
depend on the status of the partner and the activities of the partnership. Prospective participants that are
partnerships should comsult their tax advisors concerning the U.S. federal income tax consequences to their
partners of the acquisition, ownership and disposition of 2004 Senior Notes by the partnership.

The summalry is based on the tax laws of the United States, including the Internal Revenue Code of 1986, as
amended, (the “Code") its legislative history, existing and proposed regulations thereunder, published rulings
and coutt decisions, all as of the date hereof and all subject to change at any time, possibly with retroactive
effect,

THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW IS FOR
GENERAL INFORMATION ONLY. ALL PROSPECTIVE PARTICIPANTS SHOULD CONSULT THEIR TAX
ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM O¥ PARTICIPATING IN THE
CONSENT SOLICITATION, INCLUDING, THE APPLICABILITY AND EFFECT OF STATE, LOCAL,
FOREIGN AND OTHER TAX LAWS AND POSSIBLE CHANGES IN TAX LAW,
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Consequences to U.S. Holders Participating in the Consent Solicitation

The tax treatment to a U.S, Holder that participates in the Consent Solicitation will depend on (i) whether
adoption of the Proposed Amendments results in a modification of the terms of the 2004 Senior Notes that is
treated as “significant” within the meaning of the Treasury regulations promulgated under Section 1001 of the
Code (the “Regulations’™) and, if the modification is significant, (ii} whether the Consent Solicitation qualifies as
a recapitfalization for U.S. federal income tax purposes.

Under the Regulations, the modification of a debt instrument is a “significant” modification which will
create a taxable exchange for U.S. federal income tax purposes if, based on all the facts and circumstances and
taking into account all modifications of the debt instrument collectively, the legal rights or obligations that are
altered and the degree to which they are altered are “economically significant.” The Regulations provide that a
change in the yield of a debt instrument is a significant modification if the yield of the modified instrument
varies from the yield on the unmodified instrument {determined as of the date of the modification) by more than
the greater of 25 basis points or 5 percent of the annual yield of the unmodified instrument. In calculating the
yield of the modified instrument the issue price of the debt instrument is reduced by any payments made to the
U.S. Holder as consideration for the modification. Because of the increase in yield resulting from the Consent
Payment, it is expected that the Consent Solicitation will be a significant modification to the 2004 Senior Notes
for U.S. Holders that receive the Consent Payment.

However, the Consent Solicitation may qualify as a recapitalization for U.S. federal income tax purposes.
Whether the Consent Solicitation constitutes a recapitalization will depend, in part, on whether the modified
2004 Senior Notes (“Post-Consent Payment Notes”) comstitute “securities” for U.S. federal income tax
purposes. Whether a debt instrument constitutes a security depends on a variety of factors, including the term of
the instrument. A debt instrument with a term of two years that represents a continuation of the creditor’s
investment in substantially the same form generally qualifies as a security. As the Post-Consent Payment Note
will have a term of greater than two years and will represent a continuation of the creditor’s investment in
substantially the same form the Post-Consent Payment Note should constitute a security for 1.5, federal income
tax purposes, and the exchange should therefore qualify as a recapitalization.

Provided that the Consent Solicitation is treated as a recapitalization, a U.S. Holder should not recognize
any gain or loss upon the exchange. In that case, a U.S. Holder’s tax basis in Post-Consent Payment Notes will
generally be the same as the U.S. Holder’s tax basis in the original 2004 Senior Notes, A UJ.S. Holder’s holding
period in the Post-Consent Payment Note will include the holding period in the original 2004 Senior Note with
respect to which the Post-Consent Payment Notes were distributed.

The following discussion assumes that the Consent Solicitation qualifies as a recapitalization. However,
there can be no assurance that the IRS will agree that the Consent Solicitation qualifies as a recapitalization. If
the Consent Solicitation does not qualify as a recapitalization for U.S. federal income tax purposes, then
participation in the Consent Solicitation would be a taxable transaction for U.S. federal income tax purposes.

U.S holders are urged to consult their own tax advisors regarding the application of the recapitalization
rules.

Treatment of Consent Payment to U.S. Holders

The treatment of the Consent Payment is unclear, The Consent Payment would likely be treated as received
in connection with the recapitalization. In this case, a U.S. Holder generally would recognize gain, but not loss,
equal to the lesser of (i} the excess of (a) the sum of the issue price of the Post-Consent Payment Note and the
Consent Payment received over (b) the U.S, Holder’s adjusted tax basis in the original 2004 Senior Notes
immediately prior to the deemed exchange and (ii) the amount of the Consent Payment. This gain would
generally be treated as capital gain for the U.S. Holders {except to the extent of accrued market discount not
previously included in the U.S. Holder’s income).

Alternatively, the Consent Payment could be treated as a fee paid to a U.S. Holder in consideration of the
U.S. Holder’s consent to the Proposed Amendments, in which case a U.S. Holder would recognize ordinary
income in the amount of the Consent Payment received.
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U.S. Holders should consult their tax advisors regarding the U.S. federal income tax comsequences,
including the source of the income, of the receipt of the Consent Payment.

Post-Consent Payment Notes
Payments of Inferest

Interest paid on a Post-Consent Payment Note will be taxable to a U.S. Holder as ordinary income at the
time it is received or accrued, depending on the holder’s method of accounting for tax purposes. Interest paid by
the Issuer on the Post-Consent Payment Notes and original issue discount (“OID"), if any, accrued with respect
to the Post-Consent Payment Notes (as described below under “Original Issue Discount™) constitutes income
from sources outside the United States. Prospective participants should consult their tax advisors concerning the
applicability of the foreign tax credit and source of income rules to income attributable to the Post-Consent
Payment Notes.

Original Issue Discount

General ‘The Post-Consent Payment Notes will be considered to be issued with OID if the issue price is
99,5 per. cent. or less of the principal amount. If the Post-Consent Payment Notes are “publicly traded”, then the
issue price of a Post-Consent Payment Note will be the fair market value of the Post-Consent Payment Note on
the first date on which a substantial amount of the original 2004 Senior Notes are exchanged for Post-Consent
Payment Notes. If the Post-Consent Payment Notes are not “publicly traded” but the original 2004 Senior Notes
are “publicly traded” then the issue price of a Post-Consent Payment Note will be the fair market value of the
original 2004 Senior Notes on the first date on which a substantial amount of the original 2004 Senior Notes are
exchanged for Post-Consent Payment Notes. If neither the original 2004 Senior Notes nor the Post-Consent
Payment Notes are “publicly traded” then the issue price of a Post-Consent Payment Note will be its stated
redemption price at maturity. For this purpose a note will be treated as publicly traded if at any time during the
60-day period ending 30 days after the issue date, the note either (i) appears on a system of general circulation
that provides a reasonable basis to determine fair market value by disseminating either (a) recent price
quotations of one or more identified brokers, dealers or traders, or (b) actual prices of recent sales transactions,
or (ii) price quotations are readily available from dealers brokers or tradexs. If the issue price is greater than
99.5 per. cent. on this basis, the QID will be treated as zero,

If the Post-Consent Payment Notes were to be considered to be issued with OID, a U.S. Holder must
include a portion of the OID in gross income as interest in each taxable year or-portion thereof in which the
.5, Holder holds the Post-Consent Payment Notes cven if the U.S. Holder has not received a cash payment in
respect of the OID. The amount of a Post-Consent Payment Note’s OID is the excess of the Post-Consent
Payment Note’s principal amount over its issue price.

U.S. Holders of Post-Consent Payment Notes must include OID in income calculated using a constant-yield
method before the receipt of cash attributable to the income, and generally will have to include in income
increasingly greater amounts of OID over the life of the Post-Consent Payment Notes, The amount of OID
includible in income by a U.S. Holder of a Post-Consent Payment Note is the sum of the daily portions of OID
with respect to the Post-Consent Payment Note for each day during the tazable year or portion of the taxable
year on which the U.S. Holder holds the Post-Consent Payment Note {“accrued OID”). The daily portion is
determined by allocating to each day in any “accrual period™ a pro rata portion of the OID allocable to that
accrual period. Accrual periods with respect to a Post-Consent Payment Note may be of any length selected by
the U.S. Holder and may vary in length over the texm of the Post-Consent Payment Note as long as (i) no
accrual period is longer than one year; and ({i) each scheduled payment of interest or principal on the
Post-Consent Payment Note occurs on either the final or first day of an accrual period. The amount of QID
allocable to an accrual period equals the excess of (a) the product of the Post-Consent Payment Note's adjusted
issue price at the beginning of the accrual period and the Post-Consent Payment Note’s yield to maturity
(determined on the basis of compounding at the close of each accrual period and properly adjusted for the
length of the accrual period) over (b) the sum of the payments of interest on the Post-Consent Payment Note
allocable to the accrual period. The “adjusted issue price” of a Post-Consent Payment Note at the beginning of
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any accrual period is the issue price of the Post-Consent Payment Note increased by the amount of accrued OID
for each prior accrual period.

Acquisition Premitun. A U.S. Holder whose tax basis in a Post-Consent Payment Note on the Settlement
Daté is less than or equal to the Post-Consent Payment Note’s principal amount but is in excess of its adjusted
issue price {this excess being “acquisition premivm™) and that does not make the election described below under
“Election to Treat All Interest as Original Issue Discount” is permitted to reduce the daily portions of OID by a
fraction, the numerator of which is the excess of the U.S. Holder’s initial tax basis in the Post-Consent Payment
Note over the Post-Consent Payment Note’s adjusted issue price, and the denominator of which is the excess of
the Post-Consent Payment Note’s principal amount over the Post-Consent Payment Note’s adjusted issue price.

Market Discount. A Post-Consent Payment Note generally will be treated as acquired at a market discount
(a “Market Discount Mote”) if the Post-Consent Payment Note’s issue price exceeds the U.S, Holder’s tax basis
in the Post-Consent Payment Note on the Settlement Date by at least 0.25 per cent. of the Post-Consent
Payment Note’s issue price multiplied by the cumber of complete years from the date acquired Ly the
U.S. Holder to the Post-Consent Payment Note’s maturity. If this excess is not sufficient to cause the
Post-Consent Payment Note to be a Market Discount Note, then the excess constitutes “de minimis market
discount”.

Any accrued market discount in respect of the original 2004 Senfor Notes shonld not be currently includible
in income on the Settlement Date, Instead, this accrued market discount should carry over to the Post-Consent
Payment Notes received in the exchange. However, the matter is not entirely clear in the absence of specific
Treasury regulations implementing this rule, Any market discount on a Post-Consent Payment Note in excess of
the accrued market discount carried over from the exchanged original 2004 Senior Note should acerue over the
remaining term of the Post-Consent Payment Note,

Under current law, any gain recognised on the maturity or disposition of a Market Discount Note will be
treated as ordinary income to the extent that the gain does not exceed the accrued market discount on the
Post-Consent Payment Note. Alternatively, a U.S. Holder of a Market Discount Note may elect to include
market discount jn income currently over the life of the Post-Consent Payment Note, This election applies to all
debt instruments with market discount acquired by the electing U.S. Holder on or after the first day of the first
taxable year for which the election is made. This election may not be revoked without the consent of the Internal
Revenue Service {the “IRS™). A 1.5, Holder of a Market Piscount Note that does not elect to include market
discount in income currently generally will be required to defer deductions for interest on borrowings incurred
to purchase or carry a Market Discount Note that is in excess of the interest and OID on the Post-Consent
Payment Note includible in the U.S. Holder’s income, to the extent that this excess interest expense does not
exceed the portion of the market discount allocable to the days on which the Market Discount Note was held by
the U.S. Bolder.

Under cusrent law, market discount on a Market Discount Note will accrue on a straight-line basis unless
the U.S. Holder elects to acerue the market discount on a constant-yield method. This election applies only to
the Post-Consent Payment Note with respect to which it is made and is irrevocable.

Election to Treat 4!l Interest as Original Issue Discount. A U.S. Holder may elect to include in gross income
all interest that accrues on a Post-Consent Payment Note using the constant-yield method described above under
*“Original Issue Discount—General”, with certain modifications. For purposes of this election, interest includes
interest, OID, market discount and de minimis market discount, as adjusted by any amortisable bond premium
(described below under the “Amortisable Bond Premium™) or acquisition premium. This election generally
applies only to the Post-Consent Payment Note with respect to which it is made and rmay not be revoked without
the consent of the IRS. If the election to apply the constant yield method to all interest on a Post-Consent
Payment Note is made with respect to a Market Discount Note, the electing U.S, Holder will be treated as
having made the election described above under “Market Discount” to include market discount in income
currently over the life of all debt instruments held or thereafter acquired by the U.S, Holder. U.S. Holders
should consult their tax advisers concerning the propriety and consequences of this election.
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Ameortisable Bond Premsum

A U.S. Holder whose adjusted tax basis in a Post-Consent Payment Note on the Settlement Date is greater
than its principal amount may elect to treat the excess as “amortisable bond premium”, in which case the
amount of interest on the Post-Consent Payment Note required to be included in the U.S. Holder’s income each
year will be reduced by the amount of amortisable bond premium alfocable (based on the Post-Consent Payment
Note's yield to maturity) to that year. The amount of amortisable bond premium for each taxable year is the sum
of the daily portions of bond premium with respect to the Post-Consent Payment Note for each day during the
taxable year or portion of the taxable year on which the U.S. Holder holds the Post-Consent Payment Note. The
daily portion is determined by allocating to each day in any “accrual period” a pro rata portion of the bond
premium allocable to that accrual period. Accrual periods with respect to a Post-Consent Payment Note niay be
of any length selected by the U.S. Holder and may vary in length over the term of the Post-Consent Payment
Note as long as (i) no accrual period is longer than one year; and (ii) each scheduled payment of interest or
principal on the Post-Consent Payment Note occurs on either the final or first day of an accrual period. The
amount of bond premium alocable to an accrual period equals the excess of (a) the sum of the payments of
interest on the Post-Consent Payment Note' allocable to the’ accrual périod ovei (b) the product of thé
Post-Consent Payment Note’s adjusted acquisition price at the beginning of the accrual period and the
Post-Consent Payment Note’s yield to maturity (determined on the basis of ecompounding at the close of each
accrual period and properly adjusted for the length of the accrual period). The “adjusted acquisition price” of a
Post-Consent Payment Note at the beginning of any accrual period will be the U.S. Holder’s original tax basis of
the Post-Consent Payment Note, decreased by the amount of bond premium for each prior accrual period. Any
election to amortise bond premium applies to all bonds (other than bonds the interest on which is excludible
from gross income for U.S, federal income tax purposes) held by the U.S. Holder at the beginning of the first
taxable year to which the election applies or thereafter acquired by the U.S. Holder, and is irrevocable without
the consent of the U.S. Internal Revenue Service.

Backup Withhwlding end Information Reporting

Payments of principal and Interest and accrued OID on, and the proceeds of sale or other disposition
(including exchange) of the Post-Consent Payment Notes, as well as, the Consent Payment, by a U.S. paying
agent or other U.S. intermediary will be reported to the IRS and to the U.S. Holder as may be required under
applicable regulations, Backup withholding may apply to these payments if the U.S. Holder fails to provide an
accurate taxpayer idenftification number or certification of exempt status or fails to report all interest and
dividends required to be shown on its U.S. tederal income tax returns. Certain U.S. Holders (including, among
others, corporations) are not subject to backup withholding, U.S. Holders should consult their tax advisors as to
their qualification for exemption from backup withholding and the procedure for obtaining an exemption.

Certain Canadian Federal Income Tax Considerations

The following is a general summary of the principal Canadian federal income tax considerations generally
applicable to a US Resident who delivers a Consent pursuant to the Consent Solicitation and receives a Consent
Payment.

In this sumimary, the term “US Resident” means a Noteholder who for the purposes of the fricome Tix Act
(Canada) (the “Tax Act”) and at all relevant times:

(i) is not, has not been, and will not be, or be deemed to be, resident in Canada at any time while holding
the 2004 Senior Notes;

(if) deals at arm’s length with us and is not affiliated with us;
(iif) holds the 200« Senior Notes as capital property;

(iv) has never used or held, does not use or hold, and will never use or hold the 2004 Senior Notes in
carrying on a business in Canada; and

(v) s not an insurer who carries on an insurance business in Canada and elsewhere.
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This summary is Gased upon the current provisions of the Tax Act and the regulations thereunder
(the “Regulations™), all specific proposals to amend the Tax Act and the Regulations announced by or on behalf
of the Minister of Finance (Canada) prior to the date of this offering memorandum and counsel’s understanding
of the cumrent published admipistrative policies and assessing practices of the Canada Revepue Agency
(the “"CRAM).

This summary is not exhaustive of al! potential Canadian tax consequences to a US Resident and does not
otherwise take into account or anticipate any prospective or retrospective changes in the law or in administrative
or assessing practices and policies, whether by judicial, governmental, administrative or legislative decision or
action, nor does it take into account any tax legislation or considerations of any Canadian province, Canadian,
territory or non-Canadian jurisdiction which may be different from those described in this summary.

The payment or crediting of a Consent Payment by the Company to a US Resident will not be subject to
Canadian non-resident withholding tax. No other tax on income (including capital gains) will be payable under
the Tax Act by a US Resident as a consequence of delivering a Consent to the Proposed Amendments.

’
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CERTAIN DOCUMENTS INCORPORATED BY REFERENCE

The following documents, filed with the provincial securities commissions or similar authorities in. Canada,
are specifically incorporated by reference in and form an integral part of this Consent Solicitation Statement:

(a) the annual information form of the Company dated March 31, 2009 for the year ended
December 31, 2008;

(b) the Company’s audited consolidated financial statements for the years ended December 31, 2008 and
2007, together with the notes thereto and the auditors” report thereon; and

(c) the Company’s unaudited interim consolidated financial statements for the financial periods ended
March 31, 2009 and 2008, together with the notes thereto.

All annual information forms, current annual financial statements, intexim financial statements and certain
other documents (excluding any documents or other materials used in connection with the concurrent exchange
offer) which are filed by the Company with a securities commission or any other similar authority in Canada
after the date of this Consent Solicitation Statement and prior to the Expiration Date shall be deemed to be
incorporated by reference into this Consent Solicitation Statement.
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APPENDIX 1

THE PROPOSED AMENDMENTS

This Appendix sets forth the substance of the Proposed Amendments to the Indenture. Capitalized terms not
otherwise defined in this Appendix I have the meanings assigned thereto in the Indenture (as modified as of the date heregf).

Repurchase of Notes Upon a Change of Conirol Triggering Event

The Company sraymust commence, within 30 days of the occurrence of a Change of Control Triggering Event, and
consummate an Offer to Furchase for all Notes then outstanding (a “Chenge of Control Offer”), at a purchase pnce equal to
101% of thelr prmclpal amount plus accmed and unpald mteresf, if any, to t'ne Payment Date;

Except as described above with respect to a Change of Confrol Triggering Event, the Indenture does not contain
provisions that permit or require the Company to repurchase or redeem the Notes in the event of a takeover, recapitalization
or similar transactio s may not be en itled re uir the any to purchase their Notes in certain circumgtan

.l ¥ d CRURHGRYNIIN L) ] 1 & A
eB ard f‘D;rect I roveadl srde tslate f‘ ctors approves them as continuing directors, even if the

Baatc.l_QiD1[_e.cmumtmllmgp_md_thc_dlmctgx_s,.

If a Change of Confrol Offer is made, there can be no assurance that the Company will have available funds
sufficient to pay the purchase price for all the Notes that might be tendered by the Holders seeking to accept the Change of
Confrol Offer. In the event that the Company purchases Notes pursuant to a Change of Control Offer, the Company expects
that it would seek third party financing to the extent it does not have available funds to purchase the Notes. However, there
can be no assurance that the Company would be able to obfain such financing.

In order to repurchase the Notes in an Offer to Purchase, the Company will, unless'consents are obtained, be
required to repay all Indebteelness then outstanding which by its terms would prohibit such Note repurchase, either prior to or
concuirently with such Note repurchase. :

Redemption for Taxation Reasons

The Notes may be redeemed, at the option of the Company_or Surviving Person, as a whole but not in past, at any
time, upon giving not less than 30 nor more than 60 days notice to the Holders (which notice shall be irrevocable), at a
redemption price equal fo 100% of the principat amount thereof, together with accrued and unpaid interest, if any, to the date
fixed by the Company for reelemption (the “Tax Redemption Date”} if, as a result of:

(1) any change in, or amendment to, the laws {or any regulations or rulings promulgated thereunder} of a
Relevant Jurisdiction affecting taxation; or

(2) any change in the existing official position or the stating of an official position regarding the application or
interpretation of such laws, regulations or rulings (including a holding, judgment, or order by a court of
competent_jurisdiction),

which change, amendment, application or interpretation {a) in the case of the Company. Surviving Person and any initial

.§;:!g_§!g! ary Gu g@g@g becomes eﬂ'ectwe on or aﬂer the Orlgmal Issue Date%%m%

ebiiations under the Indeyiave or becomes & Subsidiary Guaranior with respect o any payment dus or o become due urder
the Notes or the Indenture, the Company, Surviving Person or a Subsidiary Guarantor, as the case may be, is, or on the next
interest payment date would be, required to withhold or deduct any tax, duty, assessment or other governmental charge
imposed levied, collected, withheld or assessed by a Relevant Jurisdiction and to pay Additional Amounts, and in each case,

such requirement to withholel or deduct cannot be avoided by the taking of reasonable measures by the Company. Surviving

Person or a Subsidiary Guarantor; provided that no such notice of redemption shall be given earlier than 90 days prior to the
earliest date on which the Company, Surviving Person or & Subsidiary Guarantor, as the case may be, would be obligated to
pay such Additional Amounts if a payment in respect of the Notes were then due.
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Prior to the publication and mailing of any notic:e of redemption of the Notes pursuant to the foregoing, the
Compa.ny r urv erson wﬂl delwer to the Trustee 'f' ate si ul authon'zed ting that the

f;ggmg that “that the con conditions Erecedent to ;1_]2 _gght gf ggggg! I ggve gccurred agg gg; an, Opinion of Counsei or tax
consultant of recognized standing to the effect that based on such stafement of facts the citcumstances referred to in the prior
paragraph exist. The Trustee shall accept such opinion as sufficient evidence of the satisfaction of the conditions precedent
described above, in which event it shall be conclusive and binding on the Holders,

Any Notes that are redeemed will be cancelled.
Certain Covenants
Set forth below are summaries of certain covenants contained in the Indenture.

Limitation o Indebtedness and Disqualifted or Preferred Stock

(2) The Company will not Incur any Indebtedness or Disqualified Stock, provided, that the Cempany may
Incur Indebtedness if, after giving effect to the Incurrence of such Indebtedness and the receipt and
appllcatlon uf the proceeds thereﬁom the ijed Charge Coverage Ratlo would be not Iess thap 2-75-t0-3-0

%he;eaﬁee-z,i tg .Q The Company w1ll not penmt any Restncted Sub51d1ary to Incur any Indebtedness
(including Acquired Indebtedness), Disqualified Stock or Preferred Stock (other than.Disqualified Stock or
Preferred Stock of Restricted Subsidiaries held by the Company or a Subsidiary Guarantor, so long as it is
50 held).

Notwithstanding the foregoing, the Company and, to the extent provided below, any Restricted Subsidiary may
Incur each and all of the following (“Permitted Indcbtedness™):

(1) Indebtedness under the Notes (excluding any Additional Noies and any Pemmitted Pari Passu
Secured Indebtedness of the Company) and each Subsidiary Guarantee;

3] any Pari Passu Subsidiary Guarantees by Subsidiary Guarantors;

{3 Indebtedness of the Company or any Restricted Subsidiary outstanding on the Original Issue Date
excluding Indebtedness permitted under clauses (4) and (5); (4) Indebtedness of the Company or
any Restricted Subsidiary owed to the Company or any Wholly—-Owmed Restricted Subsidiary;
provided that {(x) any event which results in any such Restricted Subsidiary ceasing to be a
Restricted Subsidiary or any subsequent transfer of such Indebtedness (other than to the Company
or any Whally—Owned Restricted Subsidiary) shall be deemed, in each case, to constitute an
Incumence of such Indebtedness not permitted by this clause (4) and (y) if the Company or any
Subsidiary Guarantor is the obligor on such Indebtedness, such Indebtedness must expressly be
subordinated in right of payment to the Notes, in the case of the Company, or the Subsidiary
Guarantee of such Subsidiary Guarantor, in the case of a Subsidiary Guarantor;

(3) Indebtedness of the Cumpany or any Restncted Substdlary &}—v&t-h—mamﬁﬁhef—kss—thaﬂ—eﬂe-}ear

*hat—the aggregate prmc:pal amount of mdebtedness-peﬁn#eed—by-ﬁhﬁ-elﬁuse-(a-)\vlncg at any t|me
outstanding does not exceed %ﬁ@@ﬁ%emﬂheﬂem-ﬁqumlem{hereeﬂmm
f th

any amount of such Indebtedness permanently repald as prowded under the covenant under the

caption *— Limitation on Asset Saless

') Indebtedness issued in exchange for, or the net proceeds of which are used to refinance or refund,
then outstanding Indebtedness Incurred under the immediately preceding paragraph or clauses (1)
or (2) of this covenant and any refinancings thereof in an amount not to exceed the amount so
refinanced or refunded (plus premiums, accrued interest; fees and expenses); provided that (a)
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Indebtedness the proceeds of which are used to refinance or refund the Notes or Indebtedness that
is pari passu with, or subordinated in right of payment to, the Notes or a Subsidiary Guarantee
shall only be permiited under this clause (6) if (x) in case the Notes are refinanced in part or the
Indebtedness to be refinanced is parf passu with the Notes or a Subsidiary Guarantee, such new
Indebtedness, by its terms or by the terms of any agreement or instrument pursvant to which such
new Indebtedness is outstanding, is expressly made pari passu with, or subordinate in right of
payment to, the remaining Notes or such Subsidiary Guarantee, or (y) in case the Indebtedness to
be refinanced is subordinated in right of payment to the Nofes or 2 Subsidiary Guarantee, such
new [ndebtedness, by its terms or by the terms of any agreement or instrument pursuant to which
such new Indebiedness is issued or remains outstanding, is expressly inade subordinate in right of
payment to the Notes or such Subsidiary Guarantee at least to the extent that the Indebtedness to
be refinanced is subordinated fo the Notes or such Subsidiary Guarantee, (b) sueh new
Indebtedness, determined as of the date of Incurrence of such new Indebtedness, does not mature
piior to the Stated Maturity of the Indebtedness to be refinanced or refunded, and the Average Life
of such new Indebtedness js at least equal to the remaining Average Life of the Indebtedness to be
refinanced or refunded and (c) sueh-newin po event may Indebtedness is—tneurred—byof the
t5-Roestricted-Subsidipries—whe-is-the-oblicor on-the Indebtedness-to-be

Company or by—any-ef
refinanced-orrefunded:andany Subsidia uarantn;;ha_teﬁnanced_ suant.to s,Clau.ss
| n i 1 that § :

)] the Incurrence by the Company or any Resfricted Subsidiaries of Indebtedness under Cemmedity
Agreements, Interest Rate Agreemenis and Currency Agreements entered into in the ordinary
course of business and designéd solely to protect the Company or any of its Restricted
Subsidiaries from fluctuations in interest rates, currencies or the price of commodities and not for
speculation;

b For purposes of determining compliance with this “Limitation on Indebtedness and Disqualified or
Preferred Stock™ covenant, in the event that an item of Indebtedness meets the criteria of more than one of
the types of Indebtedness described above, including under the proviso in the first paragraph of part (a), the
Company, in its sole discretion, shall classify, and from time to time may reclassify, such item of
Indebtedness,

) The Company will not Incur, and will not permit any Subsidiary Guarantor to Incur, any Indebtedness if
such [ndebtedness is subordinate in right of payment to any other Indebtedness of the Company or such
Subsidiary Guarantor, as the case may be, unless such Indebtedness is also subordinate in right of payment
to the Notes or the applicable Subsidiary Guarantee, on substantially identical terms. This does not apply to
distinctions between categories of Indebtedness that exist by reason of any Liens or Guarantees securing or
in favor of some but not all of such Indebtedness.

Limitation on Restricted Paymenis

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly (the payments or any
other actions described in clauses (1) through (4) below being collectively referred to as “Restricted Payments™):

(n declare or pay any dividend or make any disfribution on or with respeet to the Company’s or any of its
Restricted Subsidiaries’ Capital Stock (other than dividends or distributions payable solely in shares of the
Company’s or any of its Resiricted Subsidiaries’ Capital Stock (other than Disqualified Stock or Preferred



@)

@

Stock) or in options, warrants or other rights to acquire shares of such Capital Stock)-held by Persons other
than the Company or any Wholly-Owned Restricted Subsidiary; (2)  purchase, call for redemption or
redeem, retire or otherwise acquire for value any shares of Capital Stock of the Company or any Restricted
Submdlary (mcludmg optlons, warrants or other rlghts to acquxre such sha.res of Capltal Stockg_;@;

= di LA dl 4 d J1iic) =
entto the tle!dl Guara tee t i }e into C: ¢ he C a
held by any Persons other than the Company of any Whoﬂy-;Owued Restricted Subsidiary;

make any voluntaty or optional principal payment, er voluntary or optional redemption, repurchase,
defeasance, or other acquisition or retirement for value, of Indebtedness that is subordinated in right of
payment to the Noetes or any of the Subsidiary Guarantees (excluding any intercompany Indebtedness
between or among the Company and any of its Wholly—Owned Restricted Subsidiaries); or

make any [nvestment, other than a Permitted Investment, in any Person;

if, at the time of, and after givi;lg effect to, the proposed Restricted Payment:

(&) a Default shall have oecurred and be continuing;

®) the Company eould not Incur at least US$1.00 of Indebtedness under the proviso in the first
paragraph of part (a) of the covenant under the caption “— Limitation on Indebtedness and
Disqualified or Preferred Stock;” or

©) such Restricted Payment, together with the aggregate amount of all Restricted Payments made by
the Company and its Restricted Subsidiaries after the Original Issue Date, shall exceed the sum of

(1) 50% of the agpregate amount of the Consolidated Net Income of the Company (or, if the
Consolidated Net Income is a loss, minus 100% of the amount of such loss) accrued on a
cumulative basis during the period (taken as one accounting period) beginning on the first
day of the fiscal quarter immediately following the Original Issue Date and ending on the
last day of the Company’s most recently ended fiscal quarter for which consolidated
financial statements of the Company {which the Company shall use its best efforts to
compile in a timely manner) are available and have been provided to the Trustee at the
time of such Restricted Payment; pius

{2) 100% of the aggregate Net Cash Proceeds received by the Company after the Original
Issue Date as a capital contribution or from the issuance and sale of its Capital Stock
(other than Disqualified Stock) to a Person who is not a Restricted Subsidiary of the
Company, including any such Net Cash Proceeds received upon (x) the conversion of any
Indebtedness (other than Subordinated Indebtedness) of the Company into Capital Stock
(other than Disqualified Stoek) of the Company, or (y) the exercise by a Person who is
not a Restricted Subsidiary of the Company of any options, warrants or other rights to
acquire Capital Stock of the Company (other than Disqualified Stock) in each case after
deducting the amount of any such Net Cash Proceeds used to redeem, repurchase, defease
or otherwise acquire or retire for value any Subordinated Indebtedness or Capital Stock
of the Company; plus

(3) an amount equal to the net reduction in Investments (other than reductions in Permisted
Investments) that were made after the Original Issue Date in any Person resulting from
(a) payments of interest on Indebtedness, dividends or repayments of loans or advances,
in each case to the Company or any Restricted Subsidiary (except, in each case, to the
extent any such payment or proceeds are included in the caleulation of Consolidated Net
Income), or {b) from redesignations of Unrestricted Subsidiaries as Resiricted
Subsidiaries, not to exceed, in each case, the amount of Investments made by the
Company or a Restrieted Subsidiary after the Qriginal Issue Date in any such Person;
plus

)] US$20350.0 miltion (or the Dollar Equivalent thereof),
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The foregoing provision shall not be violated by reason of:

(N the payment of any dividend or redemption of any Capital Stock within 60 days after the related date of
declaration or call for redemption if; at said date of declaration or call for redemption, such payment or
redemption would comply with the preceding paragraph;

2 the redemption, repurchase, defeasance or other acquisition or retircment for value of Indebtedness of the
Company or any of the Subsidiary Guarantors that is subordinated in right of payment to the Notes or to
any Subsidiary Guarantee with the Net Cash Proceeds of, or in exchange for, Indebtedncss Incurred under
clause (6)(y) of the second paragraph of part (a) of the covenant under the caption “— Limitation- on
Indebtedness and Disqualified or Preferred Stock;”

(3) the redemption, repurchase or other acquisition of Capital Stock of the Company or any Subsidiary
Guarantor {or options, warrants or other rights to acquire such Capital Stock) in exchange for, or out of the
Net Cash Proceeds of a capital contribution or a substantially concurrent sale (other than to a Restricted
Subsidiary of the Company) of, shares of Capital Stock (other than Disqualified Stock) of the Company or
any Subsidiary Guarantor (or options, warrants or other rights to acquire sueh Capital Stock); provided that
the amount of any such Net Cash Proceeds that are utilized for any such Restricted Payment will be
excluded fiom clause (C)(2) of the preceding paragraph;

4 the redemption, repurchase, defeasance or other acquisition or retirernent for vaiue of Indebtedness of the
Company or any of the Subsidiary Guarantors that is subordinated in right of payment fo the Notes or to
any Subsidiary Guarantee in exchange for, or out of the Net Cash Proceeds of, a substantially concurrent
offering of, shares of the Capital Stock (other than Disqualified Stock) of the Company or any of the
Subsidiary Guarantors (or options, warrants or othcr rights to acquire such Capital Stock); provided that the
amount of any such Net Cash Proceeds that are utilized for any such Restricted Payment will be excluded
from clause (C)(2) of the preceding paragraph;

(5) the payment of any dividends or distributions declared, paid or made by a Restricted Subsidiary payable, on
a pro rata basis to all holders of any class of Capital Stock of such Restricted Subsidiary, a majority of
which is held, directly or indirectly, through Restricted Subsidiaries by the Company;_or

payments or dlsmbutlons to holders of any class or series of

Disquahﬁed Stock outstanding on the Original Tssue Date in accordance with the terms of such class or
series on the Original Issue Date;

€)

provided that, no Default shall have occurred and be continuing or would occur as a consequence of the actions or payments
set forth therein,

Each Restricted Payment permitted pursuant to clauses (1), (5), é6}-and (78) of the preceding paragraph shall be
included in calculating whether the conditions of clause (C) of the first paragraph of this “Limitation on Restricted Payments”
covenant have been met with respect to any subsequent Restricted Payments.

The amount of any Restricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted

Payment of the asset(s) or securities proposed to be transferred or issued by the Company or the Restricted Subsidiary, as the

case may be, pursuant to the Restricted Payment. The value of any assets or securities that are required to be valued by this

covenant will be the Fair Market Value. The Board of Directors’ determination of the Fair Market Value of a Restricted

"Payment or any such assets or securifies must be based upon an opinion or appraisal issued by an appraisal or investment
banking firm of international standing if the Fair Market Value exceeds US$510.0 million (or the Dollar Equivalent thereof}.

Not later than the date of inaking any Restricted Payment in an amount in excess of U8$310.0 million (or the Dollar
Equivalent thereof), the Company will deliver to the Trustee an Officers’ Certificate stating that such Restricted Paymient is
permitted and setting forth the basis upon which the calculations required by this covenant under the caption “— Limitation
on Restricted Payments” were computed, together with a copy of any faimess opinion or appraisal required by the Indenture.
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Liriitation on Sales and Issnances of Capitol Stock in Resiricted Subsidiaries

The Company will not sell, and will not permit any Restricted Subsidiary, directly or irldirectly, to issue or sell any
shares of Capital Stock of a Resmcted Subsidiary (including options, warrants or other nghts to purchase shares of such
Capital Stock) except:

(1) to the Company or a Wholly—-Owned Restricted Subsidiary;

2) to the extent such Capital Stock represents director’s qualifying shares or is required by applicable law to
be held by a Person other than the Company or 2 Wholly—Owned Restricted Subsidiary;-and

(3) for the sale of shares of all the Capital Stock of a Restricted Subsidiary if permitted under, and made in
accordance with, the “— Limitation on Asset Sales” covenant; and

idiary apn
g;a_s_h gggg;_gg gﬁ §uc|; |§§g 1_1 gg §g[g in gggg;ggggg with ;gg leltatlon on Asset Sales” covenatt.

Limitation on Issuances of Guarantees by Restricted Subsidiaries

The Company will not permit any Restrieted Subsidiary which is not a Subsidiary Guarantor, directly or indirectly,
to Guarantee any Indebtedness (“Guaranteed Indebtedness”) of the Company or any other Restricted Subsidiary, unless (1)
(a) such Restricted Subsidiary, simultanecusly executes and delivers a supplemental indenture to the Indenture providing for
an unsubordinated Subsidiary Guarantee of payment of the Notes by such Restricted Subsidiary and (b) such Restricted
Subsidiary waives and will not in any manner whatsoever claim or take the benefit or advantage of, any rights of
reimbursement, indemnity or subrogation or any other rights against the Company or any other Resfricted Subsidiary as a
result of any payment by such Restricted Subsidiary under its Subsidiary Guarantee until the Notes have been paid in full or
(2) such Guarantee and such Guaranteed Indebtedness are penmtted by clauses (a) (3), (4}-9!‘-(-5* g;; g; (9)(ii) (other ggn, rg

non- 55; ggg g g §gg§;g!g) under the captmn leltatlon on Indebtedness and Dlsquahﬁed or Preferred Stoclc »

If the Guaranteed Indebtedness (A) ranks pari passu in right of payment with the Notes or any Subsidiary Guarantee,
then the Guarantee of such Guaranteed Indebtedness shall rank pari passuv in right of payment with, or subordinated to, the
Subsidiary Guarantee or (B) is subordinated in right of payment to the Notes or any Subsidiary Guarantee, then the Guarantee
of such Guaranteed Indebtedness shall be subordinated in right of payment to the Subsidiary Guarantee at least to the extent
that the Guaranteed Indebtedness is subordinated to the Notes or the Subsidiary Guarantee.

Limitation on Transactions with Shareholders and Affiliates

: The Company willl not, and will not permit any Restricted Subsidiary to, directly or indirectly, enter into, renew or
extend any transaction or arrangement (including, without limitation, the purchase, sale, Jease or exehange of property or
assets, or the rendering of any service) with (x) any holder (or any Affiliate of such holder} of 5% or more of any class of
Capital Stock of the Company or (y) with any Affiliate of the Company or any Restricted Subsidiary (each an “Affiliate
Transaction”), unless:

(D the Affiliate Transaction is on fair and reasonable terms that are no less favorable to the Company or the
relevant Restricted Subsidiary than those that would have been obtained in a comparable transaction by the
Company or the relevant Restricted Subsidiary with an unrelated Person; and

(2) the Company delivers to the Trustee:

(a) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of US$15.0 million (or the Dollar Equivatent thereof), a Board
Resolution set forth in an Officer’s Certificate certifying that such Affiliate Transaction complies
with this covenant and such Affiliate Transaction has been approved by a majority of the
disinterested members of the Board of Directors; and



{b) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of US$510.0 million (or the Dollar Equivalent thereof), an
opinion as to the fairness to the Company or such Resiricted Subsidiary of such Affiliate
Transaction from a financial point of view issued by an accounting, appraisal or investment
banking firm of international standing,

The foregoing limitation does not limit, and shall not apply to:

(D the payment of reasonable and customary regular fees to directors of the Company who are not employees
of the Company;

2) transactions between or zmong the Company and any of its Wholly--Owned Restricted Subsidiaries or
between or among Wholly--Owned Restricted Subsidiaties;

3 issuances or sales of Capital Stock (other than Disqualified Stock) of the Company or options, warrants or
ather rights to acquire such Capital Stock;

4 transactions or payments pursuant to any employee, officer or director compensation or benefit plans or
similar arrangements (including consultancy agrecments pursuant to which officers and directors are
compensated) entered info in the ordinary course; and

(3] any Restricted Payment of the type deseribed in clauses (1), (2) or (3) of the first paragraph of the covenant
described above under the caption “— Limitation on Restrictcd Payments™ if permitted by that covenant.

In addition, the requirements of clause (2) of the first paragraph of this covenant shall not apply to (i) fransactions
between or among the Company and any of its Restricted Subsidiaries that is not 2 Wholly--Owned Restricted Subsidiary to

the extent entered. into in the ordmaw course of busmesshmwgﬂw.&xm
d P a8 i) ]

Restrlcted Sub51d1ary %&ﬁ—#&@&%&%&#ﬂ;ﬁﬁa@eﬁ%&ﬁ#ﬁ&ﬂ& a Person described in clauses (x)or
(y) of the first paragraph of this covenant (other than by reason of such m@mmw
partner being an officer or director of the-PRE-CHsuch Resfricted Subsidiary).

Limitation on Asset Sales
The Company will not, and will not permit any Resiricted Subsidiary to, consummate any Asset Sale, unless:
(D no Default shall have occurred and be continuing or would occur as a result of such Asset Sale;

2) the consideration received by the Company or such Restricted Subsidiary, as the case may be, is at least
equal to the Fair Market Value of the assets sold or disposed of;

(3) in the case of an Asset Sale that constituies an Asset Disposition, the Company could Incur at least
US$1.00 of Indebtedness under the proviso in the first paragraph of part (a) of the covenant under the
caption “— Limitation on Indebtedness and Disqualified or Preferred Stock™ after giving pro forma effect
to such Asset Disposition; and

4 at least 75% uf the conmderatlon recewed consxsts of cﬂhwgm
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nbsidi f uch Asset Sale financial poin iew issued C ing, aphrais:
i in internati ing. For purposes of this provision, each of the following will
be deemed to be cash:
{(a) any liabilities, as shown on the Company’s most recent consolidated balance sheet, of the

Company or any Resiricted Subsidiary (other than contingent liabilities and liabilities that are by
their terms subordinated to the Notes or any Subsidiary Guarantee) that are assumed by the
transferee of any such assets pursuant to a customary, assumption, assignment, novation or similar
agreement that releases the Company or such Restricted Subsidiary from further Lability; and

(b) any securities, notes or other obligations received by the Company or any Restricted Subsidiary
from such transferee that are contemporaneously, subject to ordinary seftlement periods, converted
by the Company or such Restricted Subsidiary into cash, to the extent of the cash received in that
conversion. .
Within 360 days after the receipt of any Net Cash Proceeds from an Asset Sale, the Company {or the applicable

Restricted Subsidiary, as the case may be) may apply such Net Cash Proceeds to:

{1) permanently repay Senior Indebtedncss of the Company or any Restricted Subsidiary (and, if such Senior
Indebtedness repaid is revolving credit Indebtedness, to correspondingly reduce commitments with respect
thereto) in each case owing to a Person other than the Company or a Resfricted Subsidiary; or

2) make an Investment in properties-and-assets-that-replace the-properlies-and-assets-that-were-the-subjectto
sueh-Asset-Sale-or-in-properties—or-assets—that-will be-used-in-thePennitted-Businesses-{“Replacement
Assets™,

Pending the final application of any Net Cash Proceeds, the Company may temporarily reduce revolving credit
borrowings or otherwise invest the Net Cash Proceeds in any manner that is not prohibited by the Indenture,

Any Net Cash Proceeds from Asset Sales that are not applied or invested as provided in the second paragraph of this
covenant will constitute “Excess Proceeds.” Excess proceeds of less than US$5135.0 million (or the Dollar Equivalent thereof)
will be carried forward and accumulated, When the aggregate amount of Excess Proceeds exceeds US$515.0 million (or the
Dollar Equivalent thereof), within 10 days thereof, the Company raymust make an COffer to Purchase to ail Holders {and,
with respect to Indebtedness of the Company, that ranks equally with the Notes, containing provisions similar to those set
forth in the Indenture with respect to offers to purchase or redeem with the proceeds of sales of assets, to the holders of such
Indebtedness, including any Permitied Pari Passu Indebtedness) to purchase the maximum principal amount of Notes (and
any sucl other pari passu Indebtedness) that may be purchased out of the Excess Proceeds. The offer price in any Offer to

Purchase will be equal to 100% of the pnnclpal amount p[us accrued and unpau:l mterest to the date of purchase and willbe .

payable in cash;previd

Notwithstanding the foregoing, the Company will not, and will not permit any Restricted Subsidiary to sell, {ransfer
or otherwise dispose of any shares of Capital Stock of Sino--Forest {China) Investments Limited or of any Restricted
Subsidiary that owns directly or indirectly any shares of Capital Stock of Sino--Forest (China) Investments Limited.

If any Excess Proceeds remain after consummation of an Offer to Parchase, the Company may use those Excess
Proceeds for any putpose not otherwise prohibited by the Indenture, If the apgregate principal amount of Notes {and any
other pari passu Indebtedness) tendered in such Offer to Purchase exceeds the amount of Excess Proceeds, the Trustee will
select the Notes (and such other pari passu Indebtedness) to be purchased on a pro rata basis. Upon completion of each Offer
to Purchase, the amount of Excess Proceeds will be reset at zero.

Provision of Financial Statements and Reports
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inam and (m) an Ofﬁcer s Certificate stating the leed Cha:ge C0verage Ratlo w1th respect to the four most recent ﬁscal
quarters and showing in reasonable detail the calculation of the Fixed Charge Coverage Ratio, including the arithmetic
computations of each component of the Fixed Charge Coverage Ratio, with a certificate from the Company’s external
auditors verifying the accuracy and correctness of the calculation and arithmetic computation.

In_addition, the Cornpany and each Subsidiary Guarantor has agreed that, for as long as any Notes are “restricted
securities” within the meaning of Rule 144(a)(3) under the Securities Act, during any period in which the Company or such
Subsidiary Guarantor is neither subject to Section 13 or 15(d) of the Exchange Act, nor exempt from reporting pursuant to
Rule 12g3--2(b) thereunder, the Company or such Subsidiary Guarantor, as the case may be, shall supply to (i) any Holder or
beneficial owner of a Note ox (if) a prospective purchaser of a Note or a beneficial interest therein designated by such Holder
or owner, the information specified in, and meeting the requirements of Rule 144A{d)(4) under the Securities Act,

Events of Default
The following events will be defined as “Events of Default” in the Indenture:

{2 default in the payment of principal of (or premium, if any, on) the Notes when the same becomes due and
payable at matuity, upon acceleration, redemption or otherwise;

{b) default in the payment of interest on any Note when the same becomes due and payable, and suchk default
continues for a perfod of 30 days;

{©) default in the performance or breach of the provisions of the covenants described under *— Consolidation,
Merger anel Sale of Assefs,” “— Limitation on Indebtedness and Disqualified or Preferred Stock,” “—
Limitationi on Restricted Payments,” “~— Limitation on Liens,” the failure by the Company to make or
consummate an Offer to Purchase in the manner described under the captions “— Repurchase of Notes
upon a Change of Control Triggering Event” or “— Limitation on Asset Sales,” or the failure by the
Company to create, or cause ifs Restricted Subsidiaries to create a First Priority Lien on the Collateral
(subject to any Permitted Liens) in accordance or otherwise comply with the covenant described under the
caption **— Security To Be Granted;”

{d the Company or any Restricted Subsidiary defanlts in the performance of or breaches any other covenant or
' agreement in the Indenture or under the Notes {other than a default specified in clause (a), (b) or {¢) above)
and such default or breach continues for a period of 30 consecutive days after written notice by the Trustee

or the Holders of 25% or more in aggregate principal amount of the Notes;
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there occurs with respect to any Indebtedniess of the Company or any Restricted Subsidiary having an
ontstanding principal amount of US$510.0 miflion (or the Dollar Equivalent thereof) or more in the
aggregate for all such Indebtedness of all such Persons, whether such Indebtedness now exists or shail
hereafier be created, (A) an event of defauit that has cansed the holder thereof to declare such Indebtedness
to be due and payable prior to 1ts Stated Maturity and/or (B} the failure to make a principal payment when
due;

any final judgment or order for the payment of money in excess of US$510.0 million (or the Dollar
Equivalent thereof} in the aggregate for all such final judgments or orders shall be rendered against the
Company or any Restricted Subsidiary and shall not be paid or discharged for a period of 60 days during
which a stay of enforcement of such final judgment or order shall not be in effect;

a court having jurisdietion in the premises enters a decree or order for (A) relief in respect of the Company
or any Restricted Subsidiary in an involuntary case or proceeding under any applicable bankruptey,

nsolvency or other snrmlar law now or hereafter in effect (i gg!gg ng g x gg gg_l;gg under any corporate
: : (B) appointment

of a recelver llquldator assignes, custodxan mgmgog trustes, sequestrator or similar official of the
Company or any Restricted Subsidiary or for all or substantially all of the property and assets of the
Company or any Resiricted Subsidiary or (C) the winding up or liquidation of the affairs of the Company
or any Restricted Subsidiary and, in each case, such decree or order shall remain unstayed and in effect for
a period of 60 consecutive days;

the Company or any Restricted Subsidiary {A) commences a voluntary case_or_proceeding under any
applicable bankruptey, insclvency or other similar law now or hereafter in effect, or consents to the entry of
an order for relief in an involuntacy case or proceeding under any such law, (B) consents to the appointment
of or taking possession by a receiver, liguidator, assignee, custodian, monitor, tmstee, sequestrator or
similar official of the Company or any Restricted Subsidiary or for all or substantially all of the property
and assets of the Company or any Restrieted Subsidiary or (C) effects any general assignment for the
benefit of creditors;

any Subsidiary Guarantor repudiates its obligations under its Subsidiary Guarantee or, except as permitted
by the Indenture, any Subsidiary Guarantee is detcrmined to be unenforceable or invalid or shall for any
reason cease to be in full force and effect;

any default by the Company or any Subsidiary Guarantor Pledgor in the performance of any of its
obligations under the Security Documents or the Indenture, which adversely affects the enforceability,
validity, perfection or priority of the applicable Lien on the Collateral or which adversely affects the
condition or value of the Collateral, taken as a whole, in any material respect;

after October 8, 2004, the Company or any Subsidiary Guarantor Pledgor repudiates its cbligations under
any Security Document or, other than in accordance with the Indenture and the Security Documents, any
Security Document ceases to be or is not in full force and effect or the Trustes ceases to have a first priority
security interest in the Collateral (subject to any Permiited Liens); or

(i) the occurrence and continuation of an “Event of Default” (as such tem is defined in the Facility
Agreement) under the Paeility Agreement that has caused the Finance Parties thereunder to declare
Indebtedness under the Syndicated Term Loan to be due and payable prior to its Stated Maturity and/or (ii)
any of the Finance Parties, or any agenis acting on behalf of such Finance Parties, take any enforcement
action in respect of the Collateral.

If an Event of Default (other than an Event of Default specified in clause (g} or (h) above) occurs and is continuing under
the Indenture, the Trustee cr the Holders of at least 25% in aggregate principal amount of the Notes, then ouistanding, by
writien notice to the Company {and to the Trustee if such notice is given by the Holders), may, and the Trustee at the request
of such Holders shall, declare the principal of, premium, if any, and accrued and unpaid interest on the Notes to be
immediately due and payable. Upon a declaration of acceleration, such principal of, premium, if any, and accrued and unpaid
interest shall be immediately due and payable. In the event of a declaration of acceleration because an Event of Default set
forth in clause (&) above has occuired and is continuing, such declaration of acceleration shall be automatically rescinded and
annulled if the event of default triggering such Event of Defaunit pursuant to clause (e) shall be remedied or cured by the
Company or the relevant Restricted Subsidiary or waived by the holders of the relevant Indebtedness within 60 days after the
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declaration of acceleration with respect thereto. If an Event of Default specified in clause (g} or (h) above occurs with respect
to the Company or any Restricted Subsidiary, the principal of, premium, if any, and accrued and unpaid interest on the Notes
then outstanding shall automatically become and be immediately due and payable without any declaration or other aet on the
part of the Trustee or any Holder, The Holders of at least a majority in principal amount of the outstanding Notes by written
notice to the Company and to the Truslee, may waive all past defiulits and rescind and annul a declaration of acceleration and
its consequences if (x) all existing Events of Default, other than the nonpayment of the principal of, premium, if any, and
interest on the Notes that have becomne due solely by such declaration of acceleration, have been cured or waived and (y) the
rescission would not conflict with any judgment or decree of a court of competent jurisdiction. For information as to the
waiver of defaults, see “—- Amendmentis and Waiver.”

If an Event of Defauit occurs and is continuing, the Trustee may, and shall upon request of Holders of at least 25% in
aggregate principal amount of outstanding Notes, foreclose on the Collateral in accordance with the terms of the Security
Documents and take such further action on behalf of the Holders of the Notes with respect to the Collateral as the Trustee
deems appropriate. See *— Security To Be Granted.” .

The Holders of at least a majorily in aggregate principal amount of the outstanding Notes may direct the time, method
and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on
the Trustee. However, the Trustee may refuse to follow any direction that conflicts with law or the Indenture, that may
involye the Trustee in personal liability, or that the Trustee determines in good faith may be unduly prejudicial to the rights of
Holders not joining in the giving of such direction and may take any other action it deems proper that is not inconsistent with
any such direction received from Holders. A Holder may not pursue any remedy with respéct to the Indenture or the Notes
unless:

(1) the Holder gives the Trustee written notice of a continuing Event of Default;

(2) the Holders of at least 25% in aggregate principal amount of outstanding Notes make a written request to the Trustee
to pursue the remedy;

(3} such Holder or Holders offer the Trustee indemnity reasonably satisfactory to the Trustee against any costs, liability
OT expense;

{(4) the. Trustee does not comply with the request within 60 days after receipt of the request and the offer of indemnity;
© and

(5) during such 60-day period, the Holders of a majority in aggregate principal amount of the outstanding Notes do not
give the Trustee a direction that is inconsistent with the request.

However, such limitations do not apply to the right of any Holder to receive payment of the principal of, premium, if
any, or interest on, such Note or to bring suit for the enforcement of any such payment, on or after the due date expressed in
the Notes, which right shall not be impaired or affected without the consent of the Holder.

Officers of the Comipany must certify, on or before a date not more than 120 days after the end of each fiscal year,
that a review has been conducted of the activities of the Company and its Restricted Subsidiaries and the Company’s and its
Restricted Subsidiaries’ performance under the Indenture and that the Company has fulfilled all obligations thereunder, or, if
there has been a defanlt in the fuifillment of any such obligation, specifying each such default and the nature and status
thereof. The Company will also be oblipated to notify the Trustee of any default or defaults in the performance of any
eovenants or agreements under the Indenture,

Defeasance
Defeasance and Discharge

The Indenture will provide that the Company will be deemed to have paid and will be discharged from any and all
obligations in respect of the Notes on the 365th day after the deposit referred to below, and the provisions of the Indenture
and the Security Documents will no lenger be in effect with respect to the Notes (except for, among other matters, eertain
obligations to register the transfer or exchange of the Notes, to replace stolen, lost or mutilated Notes, to maintain paying
agencies and to hold monies for payment in trust) if, among other things:

{A) the Company has deposited with the Trustee, in trust, money and/or U.S, Government Obligations that
through the payment of interest and principal in respect thereof in accordance with their terms will provide
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moncy in an amount sufficient to pay the principal of, premium, if any, and accrued interest on the Notes
on the Stated Maturity of such payments in accordance with the terms of the Indenture and the Notes,

(B) the Company has delivered to the Trustee (1) either (x) an Opinion of Counsel to the effect that, as a result
of a change occurring afier the Qriginal Issue Date in applicable U.S. federal income tax law, Holders will
not recognize income, gain or loss for United States federal income tax purposes as a result of the
Company’s exercise of iis option under this “Defeasance” provision and will be subject fo United States
federal income tax on the same amount and in the same manner and at the same fimes as would have been
the case if such deposit, defeasance and discharge had not occurred or (¥) a ruling directed to the Trustee
received from the U.S. Internal Revenue Service to the same effect as the aforementioned Qpinion of
Counsel and (2) an Opinion of Counsel to the effect that the creation of the defeasance trust does not
violate the U.S. Investment Company Act of 1940, as amended, and after the pessage of 365 days following
the deposit, the trust fund will not be subject to the effect of Section 547 of the United States Banksuptcy
Code or Section 15 of the New York Debtor and Creditor Law, and

(© immediately after giving effect to such deposit on a pro forra basis, no Event of Default, or event that after
the giving of notice or lapse of time or both would become an Event of Default, shall have occurred and be
continuing on the date of such deposit or during the period ending on the 365th day after the date of such
deposit, and such defeasance shall not result in a breach or violation of, or constitute a default under, any
other agreement or instrument to which the Company or any of its Restricted Subsidiaries is a party or by
which the Company or any of its Restricted Subsidiaries is bound.

v di

Defeasance of Certain Covenanis

The Indenture further will provide that the provisions of the Indentura will no longer be in effect with respect to
clauses (3), (4),(5)X) and (5}7) under the first_paragraph and clauses {3), (4}, (5)}(x} and (6} under the second paragraph
under “Consolidation, Merger and Sale of Assets™ and all the covenants described herein under “Covenants,” clause (¢) under
“Events of Default” with respect to such clauses (3), (4), (5)(x} and (53€7) under the first_paragraph and clauses (3), {4),
£53(x) and (6) under the second paragraph under “Consolidation, Merger and Sale of Assefs,” clause (d) under “Events of
Default” with respect to such other covenants and clauses (¢), (), (i), () and (k) under “Events of Default” shall be deemed
not to be Events of Default upon, among other things, the deposit with the Trustee, in trust, of money and/or U.S,
Govemnment Obligations that through the payment of interest and principal in respect thereof in accordance with their terms
will provide money in an arnount sufficient to pay the principal of, premium, if any, and accrued interest on the Notes on the
Stated Maturity of such payments in accordance with the terms of the Indenture and the Notes, the satisfaction of the
provisions described in clause (B)(2) of the preceding paragraph and the delivery by the Company to the Trustee of an
Opinion of Counsel to the effect that, among other things, the Holders will not recognize income, gain or loss for United
States federal income tax purposes as a result of such deposit and defeasance of certain eovenants and Events of Default and
will be subject to federal income tax on the same amount and in the same manner and at the same times as would have been
the case if such deposit and defeasance had not occurred.

Definitions

“Asset Sale” means any sale, fransfer or other disposition (including by way of merger, consolidation or Sale and Leaseback
Transaction) of any of its property or assets (including Capital Stock of a Restricted Subsidiaty) in one transaction or a series
of related transactions by the Company or any of its Restricted Subsidiaries to any Person other than the Company or any
Wholly—Owned Restricted Subsidiary; provided that *Asset Sale™ shall not include:

(a) sales or other dispositions of inventory, receivables and other cument assets (including, but not limited to
wood chips, logs, lumber, and manufactured wood and wood panel products) or standing timber in the
ordinary course of business,

(b) sales, tramsfers or other dispositiens of assets constituting a Permitted Investmnent or Restricted Payment
permitted to be made under the “Limitation on Restricted Payments® covenant,

(c) sales, transfers or other dispositions of assets with a Fair Market Value not in excess of US$11.0 million (or
the Dollax Equivalent thereof) in any transaction or series of related fransactions,
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(d) any sale, transfer, assignment or other disposition of any property, or equipment that has become damaged,
worn out, obsolete or otherwise unsuitable for use in connection with the business of the Company or its
Restricted Subsidiaries,er

(e) any, transier, assignment or other disposition deemed to oceur in connection with creating or granting any
Permitted Lien, or

*“Capital Stock” means, with respect to any Person, any and ail shares, interests, paricipations or other equivalents (however
designated, whether voting or non—-voting) in equity of such Person, whether outstanding on the Original Issue Date or issued

thereafter, including, without limitation, all Common Stock and Preferred Stock, but excluding any debt securities
convertible into such eauity.

“Consolidated EBITDA* means, for any period, Consolidated Net Income for such period plus, to the extent such amount
was deducted in calculating such Consolidated Net Income:

(1) Consolidated Interest Expense,

(2) income taxes (other than income taxes attributable to exiraordinary and non—recurring gains (or losses) or
sales of assets),

3) depreciation expense, amortization expense and all other non—cash items reducing Censolidated Net
Income (other than depletion of timber holdings or non— cash items in a period which reflect cash expenses
paid or to be paid in another period), less all non—cash items increasing Conselidated Net Income,

all as determined on a comsolidated basis for the Company and its Restricted Subsidiaries in conformity with GAAP,
provided that that-AHT any Resfricted Subsidiary, is not 2 Wholly—Owned Restricted Subsidiary, Consolidated EBITDA shall
be reduced (to the extent not otherwise reduced in accordance with GAAP) by an amount equal fo (A) the amount of the
Consolidated Net Income aftributable to such Restricted Subsidiary multiplied by (B) the percentage ownership interest in the
income of such Restricted Subsidiary not owned on the last day of such period by the Company or any of its Restricted

Submd1mm¢&9ﬁ%&e&e&%@#&mﬁﬁ%&%@%%%&e&&eﬁ%&%&a&%dﬁeém

“Fair Market Value” means the price that would be paid in an arm’s length transaction between an informed and willing
seller under no compulsion to sell and an informed and willing buyer under no compulsion to buy, as determined in good
falth by the Board of D::ectors whose deten‘nmatxon shall be conclusive 1f evidenced by a Boa:d Reso]utic)nhm

“Fixed Charge Coverage Ratio” means, on any Transaction Date, the ratio of (1) the aggregate amount of Consolidated
EBITDA for the then most recent four fiscal quarters prior to such Transaction Date for which consolidated financial
statements of the Company {which the Company shall use its best efforts to compile in a timely manner) are available and
have been provided to the Trustee (the “Four Quarter Period™) to (2) the aggregate Consolidated Fixed Charges during such
Four Quarter Period. In making the foregoing calculation:

(A) pro forma efifect shall be given to any Indebtedness, Disqualified Stock or Preferred Stock Incurred, repaid
or redcemed during the period (the “Reference Period”) commencing on and including the first day of the
Four Quarter Period and ending on and including the Transaction Date (other than Indebtedness Incurred or
repaid under a revolving credit or similar arrangement (or under any predecessor revolving credit or similar
arrangement) in effect on the last day of such Four Quarter Period), in each case as if such Indebtedness,
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Disqualified Stock or Preferred Stock had been Incurred, repaid or redeemed on the first day of such
Reference Period;

Consolidated Interest Expense attributable to interest on any Indebtedness (whether existing or being
Incurred) computed on a pro forma basis and bearing a floating interest rate shall be computed as if' the rate
in effect on the Transaction Date (taking into account any Interest Rate Agreement applicable to such
Indebtedness if such Interest Rate Agreement has a remaining term in excess of 12 months or, if shorter, at
least equal to the remaining term of such Indebtedness) had been the applicable rate for the entire period;

pro forma effect shall he gwen to th c ai esignati ignation i nd {Unrestricted
y " e =

; ¢ i set Dispositions and Asset Acquisitions (including giving pro forma
effect to the application of proceeds of any Asset Disposition) that occur during such Reference Period as if
they had occurred and such proceeds had been applied on the first day of such Reference Period; and

)y —proformalE) _ pro forma effect shall be given to asset dispositions and asset acquisitions (including

giving pro forma effect to the application of proceeds of any asset disposition) that have been made by any
Person that has become a Restricted Subsidiary or has been merged with or into the Company or any
Restricted Subsidiary during such Reference Period and that would have constituted Asset Dispositions or
Asset Acquisitions had such transactions occurred when such Person was a Restricted Subsidiary as if such
asset dispositions or asset acquisitions were Asset Dispositions or Asset Acquisitions that occurred on the
first day of sach Reference Period;

provided that to the extent that clause (ED) or (BE) of this sentence requires that pro forma effeet be given to an Asset
Acquisition or Asset Disposition (or asset acquisition or asset disposition), suich pro forma calculation shall be based upon
the four full fiscal quarters immediately preceding the Transaction Date of the Person, or division or line of business of the
Person, that is acquired or disposed for which financial information is available.

“Indebtedness”™ means, with respect to any Person at any date of determination (without duplication):

ey
ey
€)

(4)

()
©)

Q)

@®

all indebtedness of such Person for borrowed money;
all obligations of such Person evidenced by bonds, debentures, notes or other similar instruments;

all obligations of such Person in respect of letters of credit, bankers’ acceptances or other similar
instruments;

all obligations of sueh Person to pay the deferred and unpaid purchase price of property or services, except
Trade Payables;

all Capitalized Lease Obligations;

all Indebtedness of other Persons secured by a Lien on any asset of such Person, whether or not such
Indebtedness is assumed by such Person; provided that the amount of such Indebtedness shall be the lesser
of (A) the Fair Market Value of such asset at such date of determination and (B) the amount of such
Indebtedness;

alt Indebtedness of other Persons Guaranteed by such Person to the extent such Indebtedness is Guaranteed
by such Person; and

to the extent not otherwise included in this definition, obligations under Commodity Agreements, Currency
Agreements and Interest Rate Agreements.
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The amount of Indebiedness of ﬁny Person at any date shall be the outstanding balance at such date of all
unconditional cbligations as deseribed above and, with respect to contingent obligations, the maximum liability upon the
occurrence of the contingeney giving rise to the obligation, provided

(A) that the arnount outstanding at any time of any Indebtedness issued with original issue discount is the face
amount of such Indebtedness less the remaining unamortized portion of the original issue discount of such
Indebtedness at such time as determined in conformity with GAAP,ard

(B) that money borrowed and set aside at the time of the Incurrence of any Indebtedness in order to prefund the
payment of the interest on such Indebtedness shall not be deemed to be “Indebtedness” so long as such
money is held to secure the payment of such interest, and

JLCTE oreeren 7 ail_be g
time due to defan)t by-such Person.
“Investment” means:
1
)] any direct or indirect advance, loan or other extension of credit (other than Trade Payables that are, in

conformity with GAAP, recorded as accounts receivable, prepaid expenses or deposits on the balance sheet
of the Compauy or its Restricted Subsidiaries) to another Person,

(ii) capital confribution to another Person (by means of any transfer of cash or other property to others or any
payment for property or services for the account or use of others),

(iit} any purchase or acquisition of Capital Stock, Indebtedness, bonds, notes, debentures or other similar
instruments or securities issued by another Person, or

(iv) any Guarantee of any obligation of another Person;

For the purposes of the provisions of the “Designation of Restricted and Unrestricted Subsidiaries” and “Limitation
on Restricted Payments” ceovenants: (i) the Company will be deemed to have made an investment in an Unrestricted
Subsidiary in an amount equal to the Fair Market Value of the assets (net of liabilities owed to any Person other than the
Company or a Restricted Subsidiary and that are not Guaranteed by the Company or a Restricted Subsidiary) of a Restricted
Subsidiary that is designated an Unrestricted Subsidiary at the time of such designation, and (ii) any property transferred to or
from any Person shall be valued at its Fair Market Value at the time of such transfer, as determined in good faith by the
Board of Directors.

“Offer to Purchase” means an offer to purchase Notes by the Company from the Holders commenced by the Company
mailing a notice by first class mail, postage prepaid, to the Trustee and each Holder at its last address appearing in the Note
register stating:

(1) the covenant pursuant to which the offer is being made and that all Notes validly tendered will be accepted
for payment on a pro rata basis;

{2) the purchase price and the date of purchase (which shall be 2 Business Day no earlier than 30 days nor later
than 60 days from the date such notice is mailed) (the “Payment Date™);

3) that any Nete not tendered will continue to accrue interest pursuant to its terms;
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{4) that, unless the Company defaulfs in the payment of the purchase price, any Note accepted for payment’

pursuant to the Offer to Purchase shalf cease to accrue interest on and after the Payment Date;

(5) that Holders electing to have a Note purchased pursuant to the Offer to Purchase will be required to
surrender the Note, together with the form entitled “Option of the Flolder to Elect Purchase™ on the reverse
side of the Note completed, to the Paying Agent at the address specified in the notice prior to the close of
business on the Business Day immediately preceding the Payment Date;

(6) that Holders will be entitled to withdraw their election if the Paying Agent receives, not later than the close
of business on the third Business Day immediately preceding the Payment Date, a facsimile transmission or
letter setting forth the name of such Holder, the principal amount of Notes delivered for purchase and a
statement that such Holder is withdrawing his election to have such Notes purchased; and

(7) that Holdders whose Notes are being purchased only in part will be issued new Notes equal in principal
amount to the unpurchased portion of the Notes swrrendered; provided that each Note purchased and each
new Note issued shall be in a principal amount of US$1-0602.000 or integral multiples of US$1,000.

On the Payment Date, the Company shall {a} accept for payment on a pro rata basis Notes or portions thereof
tendered pursuant to an Offfer to Purchase; (b} deposit with the Paying Agent money sufficient to pay the purchase price of all
Notes or portions thereof so accepted; and (¢} deliver, or cause to be dclivered, to the Trustee all Notes or portions thereof so
accepted together with an Officers® Certificate specifying the Notes or portions thercof accepted for payment by the
Company. The Paying Agent shall promptly mail to the Holders so accepted payment in an amount equal to the purchase
price, and the Trustee shail prompily authenticate ard mail to such Holders a new Note equal in principal amount to any
unpurchased portion of the Note surrendered; provided that each Note purchased and sach new Note issued shall be in a
principal amount of US$4;8862,000 or integral multiples of US$1,000. The Company will publicly announce the results of an
Offer to Purchase as scon as practicable afier the Payment Date, The Company will comply with Rule 14e—1 under the
Exchange Act and any other securities laws and regulations thereunder to the extent such laws and regulations are applicable,
in the event that the Company is required to repurchase Notes pursuant to an Offer to Purchase.

The offer is required to contain or incorporate by reference information conceming the business of the Company and
its Subsidiaries which the Company in good faith believes will assist such Holders to make an informed decision with respect
to the Offer to Purchase, including a brief description of the events requiring the Comnpany to make the Offer to Purchase,
and any other information required by applicable law to be included therein. The offer is required to contain all instructions
and materials necessary to enable such Holders fo tender Notes pursuant to the Offer to Purchase.

“Permitted Forestry Plantation Business” means the operation of forestry pl antations and production and processing facilities.
the processing,_sale, distribution, transportation, cultivation and development of wood fibers and letslogs, and other similar

wood_and wood-based products, including bio-fuels, the operation of plantation nurseries, and the sale and distribution of
seeds and saplings, inpufs and similar products, or intermediate products and by--products used or produced in connection
with such activities, the planting of saplings and trees in city greening and urban landscaping projects, including the design
and implementation of such projects, the import and export of logs, lumber and other wood and wood-—based products,
trading agency activities related to the foregoing, and related businesses and activities incidental to any of the foregoing
activities.
“Permitted Investment” means:
(1) any Investment in the Company or a Restricted Subsidiary that is primarily engaged in a Permitted Forestry
Plantation Business or a Person which will, upon the making of such Invesiment, become a Restricted
Subsidiary that is primarily engaged in a Permitted Forestry Plantation Business or be merged or
consolidated with or into or transfer or convey all or substantiaily all its assets to, the Company or a
Restricted Subsidiary that is primarily engaged in a Permitted Forestry Plantation Business;
{2) Temporary Cash Investments;

(3) payroll, fravel and similar advances to cover matters that are expected at the time of such advances
ultimately to be treated as expcnses in accordance with GAAP;

4 stock, obligations or securities received in satisfaction of judgments;
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5) an Investrnent in an Unrestricted Subgidiary congisting solely of an Investment in another Unrestricted
Subsidiary;

©) Commodity Agreements, Interest Rate Agreements and Currency Agreements designed solely to protect
the Company or any Restricted Subsidiary—Guaranter against fluctuations in commodity priccs, interest
rates or foreign currency exchange rates;

€)) receivables owing to the Company or any Restricted Subsidiary, if created or acquired in the ordinary -
course of business and payable or dischargeable in accordance with customary trade tenms;

(8) any sccurtties, non-cash congideration or other Investments received as consideration in, or retained in
connectior with, sales or other dispositions of property or assets, including Asset Dispositions made in
compliance with the covenant described under “— Limitation on Asset Sales;”

(€¢))] pledges or deposits (x) with respect to leases or utilities provided to third parties in the ordinary course of
business ox (y) otherwise described in the definition of “Permitted Liens” or made in connection with Liens
permitted uinder the covenant described under “— Limitation on Liens;”

(10) loans or advances to employees made in the ordinary course of business and consistent with past praetices
of the Company or past practices of a Restricted Subsidiary, as the case may be, in an aggregate amount
outstanding not to exceed at any one time US$500,000 {or the Dollar Equivalent thereof); and

(1) loans to employees, directors and officers not exceeding the amount required to exercise an option to
purchase the Company’s Capital Stock held by such individual, provided that the Capital Stock issued upon
exercise of such option is pledged to the Company as security for such loan,

“Permitted Liens” means:

10))] Liens for taxes, assessments, governmental charges or claims that are being contested in good faith by
appropriate legal or administrative proceedings promptly instituted and diligently conducted and for which
a reserve or other appropriate provision, if any, as shall be required in conformity with GAAP shall have
been made;

@ statutory and common law Liens of landlords and carriers, warehousemen, mechanies, suppliers, repairmen
or other similar Liens- arising in the ordinary course of business and with respect to amounts not yet
delinquent or being contested int good faith by appropriate legal or administrative proceedings promptly
instituted and diligently conducted and for which a reserve or other appropriate provision, if any, as shall be
required in conformity with GA AP shall have been made;

3) Liens incuxred or deposits made to secure the performance of tenders, bids, leases, statutory or regulatory
obligations, bankers’ acceptances, surety and appeal bonds, government contracts, performance and return-
zof--money btonds and other cbligations of a similar nature incurred in the ordinary course of business
{exclusive of obligations for the payment of borrowed money);

{4) leases or subleases granted to others that do not materially interfere with the ordinary course of business of
the Company and its Restricted Subsidiaries, taken as a whole;

(3 Liens encumbering property or assets under construction arising ffom progress or partial payments by a
customer of the Company or its Restricted Subsidiaries relating to such property or assets;

(6) any interest or title of a lessor in the property subject to any operating lease;

€))] Liens on property of, or on shares of Capital Stock or Indebtedness of, any Person existing at the time such
Person becomes, or becomes a part of, any Restricted Subsidiary; provided thgt thet-sueh Liens do not
extend to or cover any property or assets of the Company or any Restricted Subsidiary other than the
property or assets acquired;

(8) Liens in favor of the Company or any Wholly—Owned Restricted Subsidiary;



)] Liens arising from the rendering of a final judgment or order against the Company or any Restricted
Subsidiary that does not give rise to an Event of Default;

(10)  Liens securing reimbursement obligations with respect to letters of credit that encumber documents and
other property relating to such letters of credit and the products and proceeds thereof;

(11}  Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs
duties in connection with the importation of goods;

(12)  Liens encumbering customary initial deposits and margin deposits, and other Liens that are within the
general parameters customery in the industry and incurred in the ordinary course of business, in each case,
secuiing Indebtedness under Commodity Agreements, Interest Rate Agreements and Cirency Agresments
designed solely to protect the Company or any of its Restricted Subsidiaries from fluctuations in interest
rates, currencies or the price of commodities;

(13)  Liens arising out of cox-idif‘ional sa-le,‘ﬁtlé_ réteﬁtion, consigmnéﬁt or simitar anai;ge-n:lehts for the sale of
goods entered into by the Company or any of its Restricted Subsidiaries in the ordinary course of business
in accordance with the past practices of the Company and its Restricted Subsidiaries prior fo the Original
Issue Date;

(14) Liens existing on the Original Issue Date;

(15) Liens on real property, frees or current assets securing Indebtedness which is permitted to be Incurred under
clause (5).or(i8) of the second paragraph of the “Limitation on Indebtedness and Disqualified or Preferred
Stock” covenant; .

(16) Liens securing Indebtedness which is Incutred to refinance secured Indebtedness which s permitted to be
Incurred under clanse (6) of the second paragraph of the “Limitation on Indebtedness and Disqualified or
Preferred Stock” covenant; provided that such Liens do not extend to or cover any property or assets of the
Company or any Restricted Subsidiary other than the property or assets securing the Indebtedness being
refinanced;

(17) Liens under the Security Decuments; and

(18) Liens securing any Permitted Pacz Passu Secured Indebtedness that complies with each of the requirements
set forth under ““Security to be Granted--Permitted Pari Passu Secured Indebtedness.”

futnee Subsidiary-that-is-a-Sino-foreian-cosperative joint venturanterprise-swith Uimited-Yiabilitys-established-in-the PRC

“Temporary Cash Investment” means any of the following:

(1) direct obligations of the United States of America or any agency thereof or obligations fully and
unconditionally Guaranteed by the United States of America or any agency thereof , in each case maturing

within eneyear24 months;
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(4)

()

(6)

Q]

time deposit accounts, certiﬁcatqs of deposit and money matrket deposits maturing within 186-days24
months of the date of acquisition thereof issued by a bank or frust company which is organized under the
laws of the Umted States of Amenca, any state thereof Hong Kong, Smgapore or Canada, and w!awh—baﬂk

has outstandmg debt whxch 1s rated “A” {or such 51m|Iar equwalent ratmg)
or hlgher by at least one nationally recognized statistical rating organization {as defined in Rule 436 under
the Securities Act) or any money market fund sponsored by a reg1stered broker dealer or mutual fund
distributor;

repurchase obligations with a term of not more than 30 days for underlying securities of the types described
in clause (1) above entered into with a bank or frust company meeting the qualifications described in clause
(2) above;

commercial paper, maturing not more than one year after the date of acquisition, issued by a corporation
(other than an Affiliate of the Company) organized and in existence urder the laws of the United States of
America, any stafe thereof, Canada or any foreign country recognized by the United States of America with
arafing at the time as of which any investment therein is made of “P-2-3" (or higher) according fo Moodys
or “A-2-3" (or higher) according to S&P;

securities with maturities of six24 months or less from the date of acquisition issued or fully and
unconditionally Guaranteed by any state, commonwealth or territory of the United States of America, or by
any political subdivision or taxing authority thereof, and rated at least “A” by S&P or Moody’s;

any mutual fund that has at least 95% of its assets continuously invested in investments of the types
described in clauses (1) through (5) above; and

time deposit accounts, certificates of deposit and money market deposits with (i) Bank of China, Industrial
Comumercial Bank of China, Construction Bank of China, Shanghai Pudong Development Bank, Bank of
Shanghai, (ii) any other bank or trust company organized under the laws of the PRC whose long term debt
is rated as high or higher than any of those banks or (jii) any other bank organized under the laws of the
PRC, provided that, in the case of clause (iii), such deposits do not exeeed US$535.Q0 million (or the Dollar
Equivalen€ thereof) with any single bank or US$2075.0 million (or the Dollar Equivalent thereof) in the
aggregate, at any date of determination.

“Wholly—Owned” means, with respect to any Subsidiary of any Petson, the ownership of all of the ouistanding Capital Stock
of such Subsidiary (other than any director’s qualifying shares or Investments by forelgn nanonals mandated by applxcable
law) by such Person or one or more Wholly—Owned Subsndlanes of such Person;
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PRINCIPAL AND REGISTERED OFFICES OF THE COMPANY

Sino-Forest Corporation Sino-Forest Corporation
3815-29, 38th Floor Suite 1208, 90 Burnhamthorpe Road West
Sun Hung Kai Centre Mississauga, Ontario
30 Harbour Road Canada L5B 3C3

Wanchai, Hong Kong, SAR

INFORMATION AND TABULATION AGENT

Global Bondholder Services Corperation
65 Broadway—Suite 723
New York, New York 10006
Attention: Corporate Actions
Bank and Brokers Call Collect: -+(212) 430-3774
All Others Please Call Toll-Free: +(866) 540-1500

SOLICITATION AGENT
11 Madison Avenus One Cabot Square Two Exchange Square |
New York, New York 10010 London El4 4Q3 8 Connaught Place Central
United States +44 20 7883 6748 Hong Kong
+1 (800) 820-1653 (toll free) Attention: Liability Management +852 2101 6050
+1 (212) 538-1862 (collect) Group Altention: Syndicate Group

Attention: Liability Management
Group



Sino-Forest Corporation

(a company existing nnder the {aws of Canada with limited liability)

CONSENT SOLICITATION STATEMENT

Credit Suisse

Jume 24, 2009
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Exhibit B

Consent Letter

(HK) 0621 6/2T4/CONSENT SOLICITATION/Solicitadon.apent.agr.doc
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LETTER OF CONSENT

Sino-Forest Corporation

Solicitation of Consents on Behalf of Sino-Forest Corporation from
Holders of Any and All Ountstanding Notes of Sino-Forest Corporation Listed
on the Table Below for Proposed Amendments fo the Related Indenture

Cansent Paymenl per
Title of Securities CUSIP Number Qutstanding Amount U5%1,000 Principal Amount

9.125% notes due 2011 | Rule 144A: 82934EYAA9 US$$300,000,000 US$10
‘ Reg S: C83912AA0

In ordexr to receive the Consent Paymeni you must deliver your Consent by 5:00 pan., New York City fime, on
July 8, 2009, unless such date and time is extended by us (such date and time, as it may be extended with

respect to the Consent Solicitation, the “Expiration Date”}. Consents may not be revoked at any time once it
is delivered. :

The Information and Inbulation Agent for the Consent Solicitation is:
Global Bondholder Services Corporation .
By Zucsimile By Registered or Certified Muil

(Eligible Tustifutions Only): Hand or Ovemight Delivery:
(212) 430-3775 Global Bondholder Services Corporation
Attn: Corporate Actions 65 Broadway — Suite 723
For Information or Confirmation by Telephone: New York, New York 10006
(212) 430-3774 Attention; Corporate Actions

DELIVERY OF THIS LETTER OF CONSENT (THIS “LETTER OF CONSENT”) TO AN ADDRESS
OTHER THAN AS SET FORTH ON THE BACK COVER OF THIS LETTER OF CONSENT, OR
TRANSMISSIONS OF INSTRUCTFIONS VIA A FACSIMILE NUMBER OTHER THAN AS SET FORTH ON
THE BACK COVER OF THIS LETTER OF CONSENT, WILL NOT CONSTITUTE A VALID DELIVERY TO
THE INFORMATION AND TABULATION AGENT.

THE INSTRUCTTONS ACCOMPANYING THIS LETTER OF CONSENT SHOULD BE READ
CAREFULLY AND IN THEIR ENTIRETY BEFORE THIS LETTER OF CONSENT IS COMPLETED.

This Letter of Consent is in reference to the solicitation of consents (the “Consents™) for the outstanding
Sino-Forest 9.125% Guaranteed Senior Notes due 2011 (the “2004 Senior Notes™). All capitalized terms used
but not defined herein shall have the meanings ascribed to them in the consent solicitation statement, dated
June 24, 2009 (the “Comnsent Solicitation Statement”). Unless the context requives otherwise, “Sino-Forest,”

“us,” “we” or “our” refer to Sino-Forest Corporation.

HOLDERS OF 2004 SENIOR NOTES THAT WISH TO BE ELIGIBLE TO RECEIVE THE CONSENT
PAYMENT PURSUANT TO THE CONSENT SOLICITATION MUST DELIVER THEIR CONSENTS TO
THE INFORMATION AND TABULATION AGENT PRIOR TO 5:00 PM., NEW YORXK CITY TIME,
ON THE EXPIRATION DATE. A HOLDER OF 2004 SENIOR NOTES WHO DOES NOT SUBMIT A
CONSENT IN RESFECT OF THE PROPOSED AMENDMENTS WILL NOT BE ENTITLED TO
RECEIVE A CONSENT PAYMENT

The Company will, promptly after the Expiration Date and the satisfaction or waiver of all conditions to the
consent solicitation (the *“Consent Solicitation”) with respect to the Proposed Amendments, cause to be paid, to
each holder of 2004 Senior Notes who has delivered a valid Consent prior to 5:00 p.m., New York City time, on
the Expiration Date, a cash payment (the “Consent Payment™) of US$10 for each 2004 Senior Note in respect of
which such Consent has been delivered. No acerued interest will be paid on the Cansent Payment. Whether or
not the requisite Consent is received with respect to the Propesed Amendments, if the Consent Solicitation is
abandoned or terminated with respect to such Proposed Amendments for any reason before the Expiration
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Date, or the conditions to the Consent Solicitation are neither satisfied nor waived, then the Consents refating to
such Proposed Amendments will be voided and the Consent Payment in respect thereof will not be paid.

DTC Participants who hold 2004 Senior Notes as of the Record Date are referred to herein as “Holders.”
Only Holders and their duly designated proxies may execute Consents, and, unless revoked by the Holder in the
manner deseribed in the Consent Solicitation Statement, such Consents will be binding on all subsequent
transferees of the 2004 Senior Notes with respect to which Consents were given. Any beneficial owner of 2004
Senior Notes who is not a Holder of record of such 2004 Senior Notes must arrange for the person who is the
Holder of record to execute and deliver a timely Consent on behalf of such beneficial owner.

By execution hereof, the undersigned acknowledges receipt of the Consent Solicitation Statement. The
effectiveness of the Proposed Amendments and the payment of Consent Payments in respect thereof is
conditioned on (1) there being received by the Information and Tabulation Agent (and not revoked), prior to
5:00 p.m., New York City time, on the Expiration Date, a valid Consent with respect to the Proposed
Amendments, and (2) the absence of any existing or proposed law or regulation that would, and the absence of
any injunction or action or .other. proceeding (pending or threatened) that (in the case of any action. or
proceeding, if adversely determined) would, make unlawful or invalid or enjoin or delay the implementation of
the Proposed Amendments, the entering into of a Supplemental Indenture to the Indenture relating to such
Proposed Amendments or the payment of any Consent Payment in respect thereof or question the legality or
validity of any thereof,

The undersigned hereby represents and warrants that the undersigned has full power and authority to
execute the Consent contained herein. The undersigned will, upon request, execute and deliver any additional
documents decmed by Sino-Forest to be necessary or desirable to perfect the undersigned’s Consent.

The undersigned hereby agrees that it will not revoke any Consent it grants hereby, with respect to the
Proposed Amendments.

The undersigned understands that Consents delivered pursuant to any of the procedures described under
“The Consent Solicitation — Procedures for Consenting” in the Consent Solicitation Statement and in the
instructions hereto will constitute a binding agreement between the undersigned and Sino-Forest upon the terms
and subject to the conditions of the Consent Solicitation. All authority conferred or agreed to be conferred by
this Consent shall survive the deatly, incapacity, dissolution or liquidation of the undersigned and every
obligation of the undersigned under this Consent shall be binding on the undersigned’s heirs, personal
representatives, successors and assigns.

The undersigned hereby irrevocably constitutes and appoints the Information and Tabulation Agent its
agent and attormey-in-fact (with full knowledge that the Information and Tabulation Agent also acts as the agent
of Sino-Forest) with respect to the Consent given hereby with full power of substitution to deliver this Consent
to the Company. The Power of Attorney granted in this paragraph shall be deemed irrevocable from and after
the Expiration Date and coupled with ar interest.

Unless otherwise specified in the table below, this Consent relates to all of the 2004 Senior Notes held
by the undersigned. If this Consent relates to less than the number of 2004 Senior Notes so held of record in the
name of the undersigned, list on the table below the number of 2004 Senior Notes for which this Consent is
given. If the space provided below is inadequate, list the numbers on a separate signed schedule and affix the list
to this Letter of Consent.

If no 2004 Senior Notes are specified, but the Letter of Consent is otherwise properly completed and
signed, the Holder will be dcemed to have consented to the Proposed Amendments to the Indenture with
respect to all 2004 Senior Notes which such Holder holds through DTC.

Please sign your name and date below to evidence your vote on the Proposed Amendments and to
evidence the appointment of the Information and Thbulation Agent as your agent and attorney-in-fact in
connection with this Consent. The undersigned acknowledges that it must comply with the other provisions of
this Consent, and complete the information required herein, to validly Consent to the Proposed Amendments.

THE CONSENT SOLICITATION IS NOT BEING MADE TO, NOR WILL SINO-FOREST ACCEPT
CONSENTS FROM, HOLDERS OF ANY 2004 SENIOR NOTES IN ANY JURISDICTION IN WHICH THE

I~
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CONSENT SOLICITATION OR THE ACCEPTANCE OF CONSENTS WOULD VIOLATE THE LAWS OF
SUCH JURISDICTION. YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THE
CONSENT SOLICITATION STATEMENT AND THIS LETTER OF CONSENT OR TO WHICH
SINO-FOREST HAS REFERRED YOU. SINO-FOREST HAS NOT AUTHORIZED ANY PERSON
(INCLUDING ANY DEALER, SALESMAN OR BROKER) TO PROVIDE YOU WITH DIFFERENT
INFORMATION. THE INFORMATION IN THE CONSENT SOLICITATION STATEMENT MAY ONLY BE
ACCURATE ON THE DATE THEREOE. YOU SHOULD NOT ASSUME THAT THE INFORMATION
CONTAINED IN THE CONSENT SOLICITATION STATEMENT IS ACCURATE AS OF ANY OTHER DATE.
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DELIVERY OF CONSENTS

List below the 2004 Senior Notes to which this Letter of Consent relates, If the space provided is
inadequate, list the certificate numbers and principal amounts on a separately executed schedule and affix the
schedule to this Letter of Consent. See Instruction 9. Delivery of Consents will be accepted only in respect of
principal amounts of 2004 Senior Notes equal to US$2,000 or integral multiples of US$1,000 in excess thereof.

9.125% Guarnnfeed Senior Notes dne 2011

(Rule 1444, CUSIP No. 52934HAAS
Regulation S CUSIP No, C83%124A0)
Solicited Noies
Narme(s) and Address(es) (Attach additional list(s) if necessary)
of Holders(s) . Aggregate Principal Principal Amount In Respect OFf
(Picase fill in if blank) Ceriificate Numbers Amount Represented Which Consents Are Given

Toial Principal Amount:

Consents to the Proposed Amendments in respect of the 2004 Senior Notes specified above are
hereby given.

* Unless otherwise indicated in the column labeled “Principal Amount In Respect Of Which Consents Are
Given” and subject to the terms and conditions set forth in the Consent Solicitation Statement and this
Letter of Consent, Consents with respect to the entire principal amount represented by the certificates for
all 2004 Senior Notes delivered to the Information and Tabulation Agent will be deemed to have been
given. See Instruction 2,

The names and addresses of the holders should be printed above exactly as they appear on the certificates
representing the 2004 Senior Notes in respect of which Consents are given hereby.



NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

By execution hereof, the undersigned acknowledges receipt of the consent solicitation statement, dated
June 24, 2009 (the “Consent Solicitation Statement™) and hereby represents and warrants to Sino-Forest
Corporation, a Canada Business Corporations Act corporation {“Sino-Forest™), that the undersigned is a holder
of 2004 Senior Notes and has full power and authonty to take the action indicated below in respect of such 2004
Senior Notes.

Upon the terms and subject to the conditions of the Consent Solieitation, the undersigned hereby:

* Consents to Proposed Amendments to the indenture related to the 2004 Senior Notes and to the
exccution and delivery of the supplemental indenture that will give effect to the Proposed Amendments
with respect to the 2004 Senior Notes.

The undersigned by executing and delivering a Letter of Consent will be deemed to irrevocably constitute
and appoint the Informa tion and Tabulation Agent her/his true and lawful agent and attorney-in-fact (with full
knowledge that the Information and Tabulation Agent also acts as the agent of Sino-Forest) with respect to any
delivered 2004 Senior Notes, with full power of substitution and resubstitution (such power of attorney being
deemed to be an irrevocable power coupled with an interest) to deliver to Sino-Forest and the Information and
Tabulation Agent this Letter of Consent as evidence of the undersigned’s Consent and as certification that
Consents duly executed by halders have been received.

The undersigned agrees and acknowledges that, by the execution and delivery hereof, the undersigned
makes and provides written Consent, with respect to the principal amount of 2004 Senior MNotes represented
hereby, to the Proposed Amendments with respect to such notes,

The undersigned understands that Consents validly delivered may not be revoked at any time. In the event
of a termination of the Consent Solicitation, 2004 Senior Notes deposited in connection with the Congent
Solicitation will be returned to the holder promptly.

The undersigned will, upon request, execute and deliver any additional documents deemed by the
Inforination and Thbulation Agent or by Sino-Forest to be necessary or desirable to complete the delivery
of Consents.

No authority herein conferred or agreed to be conferred shall be affected by, and all such authority shall
survive, the death or inecapacity of the undersigned, All obligations of the undersigned hereunder shall be
binding upon the heirs, personal and legal representatives, administrators, trustees in bankruptcy, successors and
assigns of the undersigned.

The undersigred understands that delivery of a Consent prior to the Expiration Date will constitute a
binding agreement between the undersigned and Sino-Forest and a Consent to the Proposed Amendments,
upon the terms and subject to the conditions of the Consent Solicitation and this Letter of Consent, including
Sino-Forest’s right to amend such terms and conditions. If Sino-Forest receives the required Consents with
respect to the 2004 Senior Notes by the Expiration Date, then the Proposed Amendments to the indenture
related to the 2004 Senior Notes will become effective promptly after that date, subject to the terms and
conditions described in the Consent Solicitation Statement.

For purposes of the Consent Solicitation, the undersigned understands that Sino-Forest will be deemed to
have accepted the holder’s Consent only when they give oral {(promptly confirmed in writing} or written notice
thereof to the Information and Thbulation Agent. Subject to the terms and conditions of the Consent
Solicitation, payment of the Consent Payment in connection with the delivery of Consents accepted by us will be
made by the Information and Tabulation Agent on the Settlement Date upon receipt of such notice and holders
will receive their deposited 2004 Senior Notes from the Information and Tabulation Agent. The Information and
Tabulation Agent will act as agent for the holders for the purpose of delivering the Consents and as described
herein.
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The undersigned understands that the delivery of a Consent is not effective until receipt by the Information
and Tabulation Agent of a properly completed and duly executed Letter of Consent together with all
accompanying evidences of authority and any other required documents in form satisfactory to Sino-Forest
pursuant to the instructions set forth in this Letter of Consent.

The undersigned hereby recognizes and acknowledges that: (i) all questions as to the form of all documents
and the validity {including time of receipt) and acceptance of Consents will be determined by Sino-Forest, in its
sole discretion, which determination shall be final and binding; (if) Sino-Forest reserves the absolute right to
reject any or all Consents that are not in proper form or the acceptance of which would, in Sino-Forest’s opinion,
be unlawful; (iii) Sino-Forest also reserves the right, subject to applicable law, to waive any defects, irregularities
or conditions of Consent with respect to particular 2004 Senior Notes; (iv) a waiver of any defect or irregularity
with respect to the Consent with respect to one note shall not constitute a waiver of the same or any other defect
or irregularity with respect to the Consent with respect to any other note; (v) Sino-Forest’s interpretations of the
terms and conditions of the Consent Solicitation will be final and binding; (vi) any defect or irregularity in
connection with delivery of Consents must be cured within such time as Sino-Forest defermines, unless waived
by Sino-Forest; (vii) delivery of Consents shall not be deemed to have been made until all defects' and
irregularities have been wajved by Sino-Forest or cured; (viii) none of Sino-Forest, the trustee for the 2004
Senior Notes, the Solicitation Agent, the Information and Tabulation Agent or any other person will be under
any duty to give notice of any defects or irregularities in delivery of Consents or will incur any liability to holders
for failure to give any such notice and (ix) the consummation of the Consent Solicitation is conditioned upon,
among other things, the satisfaction of the required Consent conditions, as described under the caption
“Consent Solicitation — Conditions to the Consent Solicitation™ in the Consent Solicitation Statement.
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IMPORTANT

HOLDER(S) SIGN HERE
(SEE INSTRUCTIQNS 1 AND 3)
(PLEASE ALSO PROYIDE IRS FORM W-9 OR FORM W-8, AS APPLICABLE)

Signafure of Holder(s) or Authorized Signatory

Date

Signature of Holder(s) or Authorized Signatory

Date

(Must be signed by holder(s) exacily as name(s) appear(s) on certificate(s) or by person(s) authorized to
holder(s) by certificate(s) and documents transmitted with this Letter of Consent. If signed by person(s) to
whom the 2004 Senior Notes represented hereby have been assigned or transferred as evidenced by
endorsement or stock powers transmitted herewith, the signatnres must be gnaranteed. See Instruction 3. If
signature is by trustee(s), executor(s), administrator(s), guardian(s), attorney(s)-in-fact, officer(s), agent(s),
corporation(s) or other person(s) acting in a fiduciary or representative capacity, please provide the following

information and see Tnstruction 3.)

Name(s):
{Pleas¢ Print)
Capacity (Full Title):
Address:
(Include Zip Cnde)
(Daytime Telephone Namber, including Area Code)
(Employer Identification or Social Security Number)
(See IRS Form W-2 or Form W-8. As Applicable)
SIGNATURE GUARANTEE
(IF REQUIRED — SEE INSTRUCTION 3

Authorized Signature:
Name:

Name of Firm:

{Please Print)

Address:

{(Include Zip Code and Place Seal Here)

Telephone Number, including Area Code:

Dated:

, 2009
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INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF
THE CONSENT SOLICITATION

1. Procedures for Delivering Consents, Subject to the terms and conditions of the Consent Solicitation, a
properly completed and duly executed copy of this Consent and any other documents required by this Consent
must be received by the Informatjon and Tabulation Agent at its address or facsimile number set forth on the
cover hereof prior to 5:00 p.m., New York City time, on the Expiration Date. This Consent may only be executed
by DTC Participants. Any beneficial owner of 2004 Senior Notes who holds its 2004 Senior Notes through a
DTC Participant must arrange for such DTC Participant to execute and timely deliver the Consent on behalf of
such beneficial owner. A Consent by a Holder is a continuing Consent notwithstanding that the registered
ownership of a 2004 Senior Note has been transferred. The method of delivery of Consents and all other
required documents to the Information and Tabulatiou Agent is at the election of the consenting Holder, and the
delivery wiill be deemed made only when actuaily received hy the Information and Tabulation Agent. In all cases,
suflicient time should be allowed to assure timely delivery. THIS LETTER OF CONSENT SHOULD BE SENT
ONLY TO THE INFORMATION AND TABULATION AGENT, AND NOT TO SINO-FOREST OR THE
SOLICITATION AGENT.

UPON EXECUTION OF THE SUPPLEMENTAL INDENTURE, THE SUPPLEMENTAL INDENTURE
‘WILL BE BINDING UP ON EACH HOLDER OF 2004 SENIOR NOTES, WHETHER OR NOT SUCH HOLDER
HAS DELIVERED ITS CONSENT TQO THE PROPOSED AMENDMENTS.

By executing this Letter of Consent (or a facsimile thereof), a holder waives any right to receive any notice
of the acceptance of its Consent to the Proposed Amendments,

For a full description of the procedures for delivering Consents, see “The Consent Solicitation —
Procedures for Consenting” in the Consent Solicitation Statement.

ANY CONSENTS VALIDLY DELIVERED MAY NOT BE REVOKED AT ANY TIME.

2. Yartial Consents, Delivery of Consents pursuant to the Consent Solicitation will be accepted only in
respect of principal amounts of 2004 Senior Notes equal to US$2,000 or integral multiples of US$1,000 in excess
thereof If Consent is being provided with respect to less than the entire principal amount of a holder’s 2004
Senior Notes, the Consenting holder must fill in the principal amount with respect to which Consent is being
delivered in the applicable box under “Delivery of Consents™ herein. Unless otherwise indicated, the Consent
" will be deemed to apply to the entire principal amount represented by the certificates.

3. Signatures on this Letter of Consent, Bond Powers and Guarantee of Signatures, If this Letter of
Consent is signed by the eligible holder(s) of the 2004 Senior Notes with respect to which Consent is being
delivered, the signature¢s) must correspond with the name(s) as written on the face of the certificate(s) without
alteration, enlaigement or any change whatsoever.

IF THIS LETTER OF CONSENT IS EXECUTED BY A HOLDER OF 2004 SENIOR NOTES WHO IS NOT
THE REGISTERED HOLDER, THEN THE REGISTERED HOLDER MUST SIGN A VALID POWER OF
ATTORNEY, WITH THE SIGNATURE OF SUCH REGISTERED HCLDER GUARANTEED BY A
MEDALLION SIGNATURE GUARANTOR.,

If Consents are being delivered with respect to any 2004 Senior Notes that are owned of record by two or
more joint owners, alf such owners must sign this Letter of Consent. If Consents are being delivered with respect
to any 2004 Senior Notes that are registered in different names on several certificates, it will be necessary to
complete, sign and submit as many copies of this Letter of Consent and any necessary accompanying documents
as there are different names in which certificates are held. '

No signature guarantee is required if: (i) this Letter of Consent is signed by the registered holder of the
2004 Senior Notes to which the Consent applies or (ii) the Consents are delivered for the account of an Eligible
Institution, In all other cases, all signatures on Letters of Consent must be guaranteed by a Medallion Signature
Guarantor.
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If this Letter of Consent is signed by trustees, executors, administrators, guardians, attorneys-in-fact,

officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate’

when signing, and unless waived by us, submit evidence satisfactory to us of their authority to so act with this
Letter of Consent.

Any beneficial owner whose 2004 Senior Notes are registered in the name of a broker-dealer, commercial
bank, trust company or other nominee and who wishes to deliver a Consent should contact such registered
holder promptly and instiuct the eligible holder to deliver a Consent on the beneficial owner’s behalf using one
of the procedures described above. If such beneficial owner wishes to deliver a Consent itself, such beneficial
owner must, before completing and executing this Letter of Consent and delivering such 2004 Senior Notes for
deposit, either make appropriate arrangements to register ownership of the 2004 Senior Notes in such beneficial
owner’s name or follow the procedures described in the immediately preceding paragraph. The transfer of
record ownership may take considerable time. The delivery of a Consent by 2 holder pursuant to the procedures
set forth herein will constitute an agreement between such holder and us in accordance with the terms and
subject to the conditions set forth herein.

4, Backup Withholding and Information Reporting,

U.S. Holders. Cash received in connection with the Consent Solicitation may be subject to information
reporting and backup withholding tax (currently at the rate of 28%) if the recipient of those payments fails to
supply an accurate taxpayer identification number or otherwise fails to comply with applicable information
reporting or certification requirements. Any amount withheld from a payment to a U.S. Holder under the
backup withholding rules is allowable as a credit against such U.S. Holder’s United States federal income tax,
provided that the required information is furnished to the IRS.

Non-U.S. Holders, Information returns will be filed with the IRS in connectior with Consent Payments to
non-U.S. Holders. In general, backup withholding will not apply to cash payments to non-U.S. Holders in
connection with the Consent Solicitation if such non-U.S. Holder establishes, by providing a certificate or, in
some cases, by providing other evidence, that it is not a U.S. person. Any amount withheld from a payment to a
non-U.S. Holder under the backup withholding rules will be allowable as a credit against such non-U.S. Holder’s
United States federal income tax, provided that the required information is furnished to the IRS.
Non-U.S. Holders of the 2004 Senior Notes are urged to consult their tax advisors regarding the application of
information reporting and backup withholding in their particular situations, the availability of exemptions, and
the procedure for obtaining such exemptions, if available.

Backup Wulholding. To prevent backup withholding of U.S. federal income tax, cligible holders must
either (1) provide a completed IRS Form W-9 and indicate either (a) their correct taxpayer identification
number (“TIN"), or (b) an adequate basis for an exemption, or {2) provide an applicable completed Form W-3.
See ““Certain United States Federal Income Tax Consequences — Backup Withholding and Information
Reporting” in the Consent Solicitation Statement.

If the eligible holders do not have a TIN, such holders should consult the enclosed Guidelines for
Certification of, Taxpayer Identification Number on Substitute Form W-9 {the “W-9 Guidelines™) for instructions
on’ applying for a TIN, write “Applied For™ in the space for the TIN in Part 1 of the Substitute Form W-9, and
sign. and date the Substitute Form W-9 and the Certificate of Awaiting Taxpayer Identification Number set forth
herein. Writing “Applied For™ will not prevent backup withholding. A tendering holder who must complete
Substitute Form W-9 must provide a correct TIN before a payment is made, or backup withholding may
be applied.

if the 2004 Senior MNotes are held in more than one name or are not in the name of the actual owner,
consult the W-9 Guidelines for informatior on which TIN to report.

Exempt holders (including, among others, all corporations and certain foreign individuals) are not subject
to these backup withholding requirements. To prevent possible exroneous backup withholding, an exempt holder
should write “Exempt” in. Part 2 of Substitute Form W-9. See the W-9 Guidelines for additional instructions. In
order for a nonresident alien or foreign entity to qualify as exempt, such person must submit an appropriate

597



Form W-8 signed under penalty of perjury attesting to such exempt status. Such form may be obtained from the
Information and Tabulation Agent or at the Internal Revenue Service website at www.irs.gov.

5. Determination of Validity. All questions as to the form of all documents and the validity (including the
time of receipt) and acceptance of the Consents will be determined by us, in our sale discretion, which
determination shall be final and binding on all parties. Sino-Forest reserves the absolute right to reject any or al
Consents that are not in proper form or the acceptance of which would, in Sino-Forest’s opinion, be unlawful,
Sino-Forest also reserves the right, subject to applicable law, to waive any defects, irregularities or conditions as
to particular Consents. A waiver of any defect or irregularity with respect fo particular Consents shall not
constitute a waiver of the same or any other defect or irregularity with respect to the delivexy of any other
Consents. Sino-Forest’s interpretations of the terms and conditions of the Consent Solicitation will be final and
binding. Any defect or irregularity in connection with the delivery of Consents must be cured within such time as
Sino-Forest determines, unless waived by Sino-Forest. Consents shall not be deemed to have been delivered
until all defects and irregularities bave been waived by Sino-Forest or cured. None of Sino-Forest, the trustee for
the 2004 Senior Notes, the Solicitation Agent, the Information and Tabulation Agent or any other person will be
under any duty to give notice of any defects or irregularities in the delivery of Consents or will incur any liability
to holders for failure to give any such notice.

6. Lost or Missing Certificates for 2004 Senior Notes. If a holder wishes to deliver Consents pursuant to
the Consent Solicitation, but the certificates evidencing such holder’s 2004 Senior Notes have been mutilated,
lost, stolen or destroyed, such holder should write to or telephone the trustee for such 2004 Senior Notes at its
applicable address or telephone number about procedures for obtaining rcplacement certificates for such 2004
Senior Notes and arranging for indemnification or any other matter that requires the trustee to take action.

7. Requests for Assistance or Additional Copies. Questions relating fo the procedures for delivering
Consents and requests for additional copies of the Consent Solicitation Statement and this Letter of Consent
should be directed to, and additional information about the Consent Solicitation may be obfained from Credit
Suisse Securities (USA) LLC, the Solicitation Agent for the Consent Solicitation, or to Global Bondholder
Services Corporation, the Information Agent for the Consent Solicitation, whose addresses and telephone
numbers appear on the back cover of this Letter of Consent. Requests for additional copies of the Consent
Solicitation Statement and this Letter of Consent also may be obtained from the Information Agent.

8. Inadequate Space. If the space provided herein is inadequate, the certificate numbers of the 2004
Senior Notes and the principal amounts represented by such 2004 Senior Notes should be listed on a separately
signed schedule and affixed to this Letter of Consent.

IMPORTANT: THIS LETTER OF CONSENT (OR A FACSIMILE THERECF) PROPERLY
COMPLETED AND DULY EXECUTED (TOGETHER WITH ANY REQUIRED SIGNATURE
GUARANTEES AND ALL OTHER REQUIRED DOCUMENTS) MUST BE RECEIVED BY THE
DEPOSITARY ON OR PRIOR TO THE EXPIRATION DATE.
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PAYER’S NAME:

PAYEE'S NAME (as shown on your income tax return}:

PAYEE'S ADDRESS:
SUBSTITUTE Part It Taxpayer Identification Number (TIN} Part Ii: For Payees Exempt from
Backup Withholding
rorM W-9
Social Security Number For Payees Exempt from Backup
Department of the Treasury OR witktholding, see the Guidelines
Internal Revenue Service below and complete as instructed
therein.
Payer’s Request for Taxpayer
Identification Number (TIN} and Employer Identification Number
Certification (If awaiting TIN write “Applied For* and complete
Parts 111 and IV)

Part TII; — Certification —
Under penalties of pefjury, I certify that:

(i) The number shown on this form is my correct Taxpayer Identification Number (or I am
waiting for a number to be issued to me), and

{2} Tam not subject to backup withholding because: (a} T am exempt from backup
withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that
I am subject to backup withholding as a result of failure to report all interest or
dividends, or (¢} the IRS has notified me that 1 am no longer subject to backup
withholding, and

(3) Iam a U.S. person (including a U.S. resident alien).

Certification Insiructions — You must cross out item (2) above if you have been notified by
the IRS that you are cureently subject to backup withholding because you have failed to
report all interest and dividends on your tax return, However, if after being notified hy the
IRS that you were subject to backup withhelding you received another notification frum the
IRS that you are no longer subject to backup withholding, do not cross out item (2).

Signature of U,S. person Date

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN A US$50 PENALTY IMPOSED BY THE
INTERNAL REVENUE SERVICE AND BACKUP WITHHOLDING OF 28% OF ANY PAYMENTS MADE TO YOU
PURSUANT TO THE OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF
TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL INFORMATION.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATION IF YOU WROTE “APPLIED FOR” IN
THE APPROPRIATE LINE IN PART I OF SUBSTITUTE FORM W-9

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

I certify under penalties of perjury that a taxpayer identification number has not been jssued to me, and either () 1 have mailed or
defivered an application to receive a taxpayer identification number to the appropriate Intemal Revenue Service Center or Social
Security Administration or (b) I intend to mail or deliver an application in the near future. I understand that if I do not provide a
taxpaycr identification number by the time of payment, 28% of all reportable payments made to me pursuant to the offer will
be withheld.

Signature Date
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GUIDELINES FOR DETERMINING THE PROPER. IDENTIFICATION NUMBER TO GIVE THE PAYER

Social Security numbers have nine digits separated by two hyphens: ie., 000-00-0000. Employer
Identification numbers have nine digits separated by only one hyphen: i.e., 00-0000000. The table below will help
determine the number to give the Payer.

Give NAME and EMPLOYER

Give NAME and
SOCIAY, SECURITY number IDENTIFICATION
For this type of accoual: (SSN) off For this type of acconnf; sumber (EIN) ofr
1. Individual The individual 7. A valid trust, estate, or | The legal entity
2. Ryo or more individuals | The actual owner of pension trust gDO not furnish the
(joint account) the account or, if identifying number of

combined funds, the
first individual on the
accounttd

the personal
representative or
trustee unless the

3. Custodian account of a | The minor® legal entity itself is
minor (Uniform Gift to not d%jg{lated in the
Minors Act) ) account tltle.?('”

4. a, The usual revocable | The grantor-trustee® 8. Corp'oratlon or LLC The corporation

. electing corporate status
savings trust (grantor der F 8832
is also trustee) under rorm b e
b. So-called trust The actual owner! 5 As?o_matlon, CI:Ub’ The organization
g religious, charitable,
account thalt isnota educational or other
legal or valid trust tax-exempt organization
under state law ’ 10. Partnership The partnership

5. S_OIC proprietor or The owner'® 11. A broker or registered The broker or
single-owner LLC 5 nomince nominee

6. Disregarded entity not The owner®® 12. Account with the The public entity
owned by an individual Department of

Agriculture in the name
of a public entity (such
as State or local
government, school
district, or prison) that
receives agricultural
program payments)
(1) List first and circle the name of the person whose number you furnish. If only ene person on a joint account has an SSN, that person’s
number must be furnished.
(2) Circle the minor’s name and furnish the minor's SSN.
(3) You must show your individual same, but you may also enter your business or “DBA” name, You may use either your SSN-or EIN
{if you have one). '
(4)  List first and circle the name of the legal trust, estate, or pension trust,

NOTE: If no name is circled when there is more than one name, the number will be considered to be that of the
first name listed.
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Section references are to the Infernal Revenne Code

Obtaining a Number. If you do not.have a taxpayer
identificaion number or you do not know your
number, obtain Form SS-5, Application for a Social
Security Card, or Form 5S-4. Application for
Employer Identification Number, at the local office of
the Social Seccurity Administration or the Internal
Revenue Service {the “TRS™) and apply for a number.
Payees Exempt from Backup Withholding, The
following is a list of payees exempt from backup
withholding and for which no information reporting is
required. For interest and dividends, all listed payees
are exempt except for those listed in item (9). For
broker transactions, payees listed in (1) through
(13) are exempt. A person registered under the
Investment Advisers Act of 1940 who regularly acts as
abroker is also exempt. Payments subject to reporting
under sections 6041 and 6041A are generally exempt
from backup withholding only if made to payees
described in items (1) through (7), except that the
following payments made to a corporation and
reportable on Form 1099-MISC are not exempt from
backup withholding or information reporting: medical
and health care payments, attorney’s fees and
payments for services paid by a federal executive
agency. Only payees described in items (2) through (6)
are exempt from backup withholding for barter
exchange transactions and patronage dividends.

1. A corporation.

2. An organization exempt from tax under
section 501(a), or an individual retirement plan
(“IRA"), or a custodial account under 403(b)(7) if
the account satisfies the requirements of
section 401(f)(2). -

3. The United States or any of its agencies or
instrumentalities.

4. A State, the District of Columbia, a possession of

the United States, or any of their political

subdivisions or instrumentaiities,

A foreign government or any of its political

subdivisions, agencies, or instrumentalities.

6. An international organization or amy of its

agencies or instrumentalities.

A foreign central bank of issue.

8. A dealer in securities or-commodities required to
register in the United States, the District of
Columbia, or a possession of the United States.

9. A futures commission merchant registered with
the Commodity Futures Trading Commission.

10. A real estate investment trust,

11. An entity registeredt at all times during the tax
year under the Investment Company Act of 1940,

12. A common trust fund operated by a bank under
section 584(a).

13, A financial instifution.

14. A middleman known in the investment

community as a nominee or custodian or listed in
the most recent publication of the American

Ln

=3

Society of Corporate Secretaries, Inc,
Nominee List,

15. A trust exempt from tax under section G664
or described in section 4947,

Payments of intersst generally not subject to backup
withtolding include the following:
* Payments of interest on obligations issued by
individuals, NOTE: You may be subject to backup
withholding if. this interest is US$600 or more and is
paid in the course of the payer’s trade or business
and you have not provided your correct taxpayer
identification number to the payer.

Payments described im section

to nonresident aliens.

« Payments on tex-free covenant bonds under

section 1451. :

*» Payments made by certain foreign organizations.

Payments that are not subject to information reporting

are also not subject to backup withholding. For details

see sections 6041, 60414, 6042, 6044, 6045, 6049,

6050A and 6050N, and the regulations under

such sections,

Privacy Act Notice, Section 6109 requires you to give

your correct taxpayer identification number to persons

who must file information returns with the IRS to
report interest, dividends, and certain other income
paid to you, mortgage interest you paid, the
acquisiion or abandonment of secured property,
cancellation of debt, or contributions you made to an
IRA. or Archer MSA. The IRS uses the numbers for
identification purposes and to help verify the accuracy
of your tax return, The IRS may also provide this
information to the Department of Justice for civil and
criminal litigation, and to cities, states, and the District
of Columbia to carry out their tax laws. You must
provide your taxpayer identification number whether
or not you are required to file a tax refurn, Payers
must generally withhold 28% of taxable interest,
dividend, and certain other payments to a payee who

does not furnish a taxpayer identification number to a

payer. Certain penalties may also apply.

Penalties,

1. Pemalty for Tailure to Furnish Taxpayer
Identification Number. If you fail to furnish your
taxpayer identification aumber to a payer, you are
subject to a penalty of US$50 for each such
failure unless your failure is due to reasonable
cause and not to willful neglect.

2. Civil Penalty for False Information with Respect o
Withholding. f you make a false staternent with no
reasonable basis that results in no backup
withholding, you are subject to a US$500 penalty.

3. Criminal Pepalty for Falsifying Information.
Willfully falsifying certifications or affinmations
may subject you to criminal penalties including
fines andfor imprisonment.

FOR ADDITIONAL INFORMATION CONTACT

YOUR TAX CONSULTANT OR THE INTERNAL
REVENUE SERVICE

6049(b)(5)
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602

Sino-Forest Corporation

Solicitation of Consents from Holders of Any and All Outstanding
9.128% Guaranteed Senior Notes due 2011 Issued by Sino-Forest Corporation
(Rule 144A CUSIP NO: 82934HAA9; Regulation S CUSIP NO: C83912AA0)
for Proposed Amendwments to the Related Indenture

LETTER OF CONSENT

The Tabulation Agent for the Consent Solicitation is:
Global Bondholder Services Corporation

By Facsimile By Registered or Certified Mail
(Eligible Institutions Only): Hand or Overnight Delivery:
(212} 430-3775 Global Bondholder Sexvices Corporation
Attn: Corporate Actions 65 Broadway — Suite 723
For Information or Confirmation by Telephone: New York, New York 10006
(212) 430-3774 Attention: Corporate Actions

Any questions or requests for assistance or for additional copies of the Consent Solicitation Statement, this
Letter of Consent or related documents may be directed to the Information Agent at the telephone numbers
listed below. You may also contact the Solicitation Agent at its telephone number set forth below or your

custodian bank, depositary, broker, trust company ox other nominee for assistance concerning the Consent
Solicitation.

The Information Agent for the Consent Solicitation is:

Global Bondholdey Services Corporation
65 Broadway — Suite 723
New York, New York 10006
Attention: Corporate Actions
Bank and Brokers Call Collect: (212) 430-3774
All Others Please Call Toll-Free: (866) 540-1500

The Solicitation Agent for the Consent Solicitation is:

CREDIT SUISSE SECURITIES (USA) LLC
Eleven Madison Avenue
New York, NY 10010-3629
Toll free: -+ 1 (800) 820-1633
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Exhibit C-1

Matters to be Addressed in the Opinion of Aird & Berlis LLP, Canadian counsel of the
Company
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[Form of opinion to be delivered only on the date of this agreement]

The Corporation: (&) has been continued and is existing under the laws of Canada; and (b) has all
requisite corporate power, capacity and authority to carry on its business and fo own, lease and
operate its property and assets

The Corporation has full corporate power and authority to take and has duly taken all necessary
corporate action to authorize (i) the Solicitation, and the other transactions contemplated by the
Consent Solicitation Statement (as defined in the Solicitation Agent Agreement) (including any
related borrowings by the Corporation or any of its subsidiaries or affiliates), (ii) the payment by
the Corporation for Consents pursuant to the Solicitation; and (iii) the execution, delivery and
performance of the Solicitation Agent Agreement and all related agreements by the Corporation,
and the Solicitation Agent Agreement has been duly executed and delivered o behalf of the
Corporation.

The Solicitation, the other transactions contemplated by the Solicitation Agent Agrecment or the
Consent Solicitation Statement (including any related borrowings by the Corporation or any of its
subsidjaries or affiliates), the payment for Comsents by the Corporation pursuant to the
Solicitation and the execution, delivery and performance of the Solicitation Agent Agreement and
all related agreements by the Corporation, do not and will not result in a breach of or default
under, and do not and will not create a state of facts which, after notice or lapse of time or both,
will result in a breach of or default under, and do not and will not conflict with:

(a) anty of the terms, conditions or provisions of the articles or by-laws of the Corporation, or
any resolution of any of its directors (or committees of directors) or shareholders; or

(b) any laws of the Province of Cntario or the federal laws of Canada applicable therein; or

(c) - the mortgages, hypothecs, notes, indentures, contracts, agreements and instruments (the .

“Contracts”™) governed by the laws of the Province of Ontario under which the
Corporation or any Subsidiary Guarantor is bound and which are identified on the
Officer’s Certificate, except for such conflicts, breaches or defaults which would not;

)] individually or in the aggregate, have a material adverse effect on the general
affairs, management, shareholders’ equity, results of operations or position,
financial or otherwise, of the Corporation; or

(ii} affect the transactions contemplated under the Solicitation Agent Agreement.

To our knowledge, no stop order, restraining order or denial of an application for approval has
been issued, and no investigation, proceeding or litigation has been commenced or threatened by
or before the Ontario Securities Commission with respect to the making or consummation of the
Solicitation {including the obtaining or use of finds to pay for Consents pursuant thereto) by the
Corporation or any of its subsidiaries or affiliates or the consummation of the other {ransactions
contemplated by the Solicitation Agent Agreement or the Consent Solicitation Statement.
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Exhibit C-2

Matters to be Addressed in the Opinion of Linklaters, special counsel to the Company
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1.1
12

1.3

1.4

15

1.6

The Solicitation Agent Agreement has been duly executed and delivered by the Issuer.

[The Supplemental Indenture has been duly executed and delivered by the Issuer and
the Subsidiary Guarantors and, assuming dve aunthorization, execution and delivery
thereof by the Trustee, constitutes a valid and legally binding agreement of the Issuer
and the Subsidiary Guarantors enforceable in accordance with ifs terrus, subject to
bankruptey, insolvency, fraudulent transfer, reorganization, moratorium or similar laws
of general applieability relating to or affecting creditors’ rights and to general equity
principles.}!

_ The statements under the captions “The Proposed Amendments”, “The Consent

Solicitations”, and “Certain United States Federal Income Tax Consequences” in the
Solicitation Statement, in each case insofar as those statements summarize provisions of
documents governed by New York law or provisions of United States Federal tax law
therein described, at its date [and the date of delivery of this opinion]’, were fair and
accurate summarics in all material respects,

All regulatory consents, authorizations, approvals aad filings required to be obtained or
made by the Issuer and the Subsidiary Guarantors on or prior to the date hereof under
the federal laws of the United States and the laws of the State of New York for the
execution and delivery of the Solicitation Agent Agreement [and the Supplemental
Indenture]' and the performance of their respective obligations thereunder have been
obtained or made; provided. however, that we express no opinion with respect to United
States federal or State securitics laws,

The execution and delivery by the Issuer and the Subsidiary Guarantors, as the case
may be, of the Solicitation Agent Agreement {and Supplemental Indenture]’ does not,
and the performance by the Issuer and the Subsidiary Guarantors of their respective
obligations under the Solicitation Agent Agreement [and the Supplemental Indenture]!
will not, violate any existing federal law of the United States or law of the State of New
York applicable to the Issuer and the Subsidiary Guarantors, or result in a default under
or breach of the Indenture; provided. however, that for purpeses of this paragraph 4.5,
we express no opinion with respect to United States federal or State securities laws,
other anti-fraud laws, fraudulent transfer laws, the U.S. Employee Retirement Income
Security Aet of 1974 and related laws; and provided, further, that insofar as
performance by the Issuer and the Subsidiary Guaraators of their respective obligations
under the Solicitation Agent Agreement [and Supplemental Indenture]’ is concerned, we
express no opinion as to applicable bankruptey, insolvency, fraudulent trapsfer,
reorganization, moratorium or similar laws of general applieability relating to or
affecting creditors’ rights or as to the effect of general equity principles,

The Issuer and each Subsidiary Guarantor, as the case may be, has, pursuant to Section
15 of the Solicitation Agent Agreement [and Section {*] of the Supplemental

!To be Inseried at Closing subjeet o our review of executed copies of the Indenture 2nd Supplemental Indenture,
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Indenture,}' validly submitted to the jurisdicﬁi)h of the courts within the Borough of
Manhattan in The City of New York specified therein with respect to the proceedings
specified therein, and has, to the fullest extent permitied by applicable law, validly and
irrevocably waived any objection to the laying of venue of such proceedings in any
such court, and has validly and irrevocably appointed Law Debenture Corporate
Services Inc. as its authorised agent for the purpose described in such section, and
service of process effected in the manner sgt_'forth in. Section 15(b) of the Dealer
Manager Agreement [and {+] of the-Supplemental Indenturé]’ will be effective to confer
valid personal jurisdiction over the Issuer and each Subsidiary Guarantor, as the case
may be, in such proceedings.
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This is Exhibit “E” referred to in the
Affidavit of Rebecca Wise

Sworn before me, this 2% rA

day of April, 2012

A Commissioner, Ete.

ADAM MARCUS SLAVENS

Barvrister and Solicitor, Notary

Public for the Province of Ontario
My Commission is ynlimited asto time.
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EXECUTION COPY

SINO-FOREST CORFORATION

(a Canada Business Corporations Act corporation)

4.25% Convertible Senior Notes due 2016

PURCHASE AGREEMENT

Dated: December 10, 2009
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Sino-Forest Corporation

(a Canada Business Corporations Act corporation)

US$400,000,000
4.25% Convertible Senior Notes due 2016
PURCHASE AGREEMENT
PDecember 10, 2009
Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, NY 10010

United States

As Representative of the Initial Purchasers
named in Schedule A hereto

Ladies and Gentlemen;

Sino-Forest Corporation, a Canada Business Corporatiofls Act corporation (the “Company™), confirms its
agreement with Credit Suisse Securities (USA) LLC (“Credit Suisse™) and the initial purchasers named in
Schedule A hereto (together, the “Initial Purchasers™, which term shall also include any initial purchaser
substituted as hereinafter provided in Section 11 hereof), for whom Credit Suisse is acting as
representative (in such capacity, the “Representative™), with respect to (i) the issue and sale by the
Company and the purchase by the Initial Purchasers, acting severally and not jointly, of the respective
principal amounts of the Company’s 4.25% Convertible Senior Notes due 2016 (the “Notes™) set forth in
Schedule A hereto, and (ii) the grant by the Company to the Initial Purchasers, acting severally and not
jointly, of the option described in Section 2(b) hereof to purchase all or any part of an additional
1$$60,000,000 principal amount of Notes to cover over-allotments, if any. The aforesaid Notes (the
“Initial Notes”) to be purchased by the Initial Purchasers and all or any part of the additional
US$60,000,000 principal amount of Notes subject to the option described in Section 2(b) hereof (the
“Option Notes™) are hereinafter called, collectively, the “Notes™. The Notes are to be issued pursuant to
an indenture to be dated as of December 17, 2009 {the “Indenture™) among the Company, the subsidiary
guarantors named im Schedule D-1 hereto {each a “Subsidiary Guarantor”) and The Bank of New York
Mellon, as trustee (the “Trustee™),

The Notes are convertible, subject to certain conditions as described in the Final Offering
Memorandum (as defined below), prior to maturity (unless previously redeemed or otherwise purchased)
into common shares of the Company (the “Common Shares™), cash or a combination of cash and
Common Shares, at the Company’s election, in accordance with the terms of the Notes and the Indenture.
Notes issued in book-entry form will be issued to Cede & Co. as nominee of The Depository Trust
Company (“DTC") pursuant to a letter agreement, to be dated as of the Closing Time (as defined in
Section 2(c)), among the Company, the Trustee and DTC.

The payment of principal of, interest on, and all other amounts due under, the Notes will be
irrevocably and unconditionally guaranteed on a senior basis by the Subsidiary Guarantors, pursuant to

I
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their guarantees (the “Subsidiary Guarantees”). The Initial Notes and the Subsidiary Guarantees affached
thereto are herein collectively referred to as the “Imitial Securities,” and the Option Notes and the
Subsidiary Guarantees attached thereto are herein collectively referred to as the “Option Securities,” The
Initial Securities and the Option Securities are herein collectively referred to as the “Securities.” Common
Shares issuable upon conversion of the Securities are referred to as “Conversion Shares.”

The Company and each Subsidiary Guarantor understands that the Initial Purchasers propose to
make an offering of the Securities on the terms and in the manner set forth herein and agrees that the
Initial Purchasers may resell, subject to the conditions set forth herein, all or a portion of the Securities to
purchasers (“Subsequent Purchasers™) at any time after this Agreement has been executed and delivered.
The Securities are to be offered and sold through the Initial Purchasers without being registered under the
Securities Act of 1933, as amended (the “1933 Act™), in reliance upon exemptions therefrom. Pursuant to
the terms of the Secwrities and the Indenture, investors that acquire Securities may only resell or
otherwise transfer such Securities if such Securities are hereafter registered under the 1933 Act or if an
exemption from the registration requirements of the 1933 Act is available (including the exemption
afforded by Rule 144A (“Rule 144A™) or Regulation S (“Regulation S”) of the rules and regulations
promulgated under the 1933 Act (the “1933 Act Regulations™) by the Securities and Exchange
Commission (the “Commission™)).

The Company and the Subsidiary Guarantors (a) have prepared and delivered to each Initial
Purchaser copies of a preliminary offering memorandum, including any documents incorporated therein
by reference, dated December 1, 2009 (the “Preliminary Offering Memorandum®) and (b) have prepared
and will deliver to each Initial Purchaser, as promptly as possible prior to the Closing Time, copies of a
final offering memorandum, including any documents incorporated therein by reference, dated December
10, 2009 (the “Final Offering Memorandum™), each for use by such Initial Purchaser in connection with
its solicitation of purchases of, or offering of, the Securifies. “Offering Memorandum” means, with
respect to any date or time referred to in this Agreement, the most recent offering memorandum (whether
the Preliminary Offering Memorandum or the Final Offering Memorandum, as amended and
supplemented at such time), including exhibits thereto, if any, .and any documents incorporated therein by
reference, which has been prepared and delivered by the Company to the Mitial Purchasers in connection
with their solicitation of purchases of, or offering of, the Securities.

Section I. Representations and Warranties by the Company and the Subsidiary Guarantors.

(2) Representations and Warranties by the Company. The Company represents and warrants
to each Initial Purchaser as of the date hereof and as of the Closing Time referred to in Section 2(c)
hereof, and as of each Date of Delivery (if any) as defined and referred to in Section 2(b) hereof, and
agrees with each Initial Purchaser, as follows:

6] Disclosure Package and Final Offering Memorandumm, As of the Applicable Time
(as defined below), neither (x) the Preliminary Offering Memorandum as of the Applicable Time
as supplemented by the final pricing term sheet, in the form attached hereto as Schedule C (the
“Pricing Supplement™) and as otherwise supplemented or amended at such time, all considered
together (collectively, the “Disclosure Package™), nor (y) any individual Supplemental Offering
Materials (as defined below), when considered together with the Disclosure Package, included
any untrue statement of a material fact or omitted to stafe any material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not
misleading. “Applicable Time” means 5:30 P.M. (New Yotk time) on December 10, 2009 or
such other time as agreed by the Company and Credit Suisse.

{HK) 062167284/PURCHASE.AG T/pa.dac

613



614

“Supplemental Offering Materials” means any “written communication” (within the
meaning of the 1933 Act and the 1933 Act Regulations) prepared by or on behalf of the
Company, or used or referred to by the Company, that constitutes an offer to sell or a solicitation
of an offer to buy the Securities other than the Preliminary Offering Memorandum or the Final
Offering Memorandum or amendments or supplements thereto (including the Pricing
Supplertent), including, without limitation, any road show relating to the Securities that
constitutes such a written communication.

As of its issue date and as of the Closing Time (and, if any Option Securities are
purchased, at the Date of Delivery), the Final Offering Memorandum will not include an untrue
statement of a material fact or omit fo state a material fact necessary in order to nake the
statements therein, in the light of the circumstances under which they were made, not misleading,

The representations and warranties in this subsection shall not apply to statements in or
omissions from the Disclosure Package or the Final Offering Memorandum made in reliance
upon and in conformity with written information furnished to the Company by any Initial
Purchaser through Credit Suisse expressly for use therein, it being understood and agreed that the
only such information is that described as such in Section 7{(a) hereof.

(ii) Independent Accountants. Each of the accountants who certified the financial
statements and supporting schedules included in the Disclosure Package and the Final Offering
Memorandum are independent public accountants within the meaning of the 1933 Act and as
required under Canadian securities laws and there have not been any disagreements within the
meaning of National Instrument 51-102 — Continnous Disclosure Obligations since January 1,
2004 with any present or former auditors of the Company. ‘

(iii}  Financial Statements. The financial statements, fogether with the related
schedules and notes, included or incorporated by reference in the Disclosure Package and the
Final Offering Memorandum, present fairly the financial position of the Company and ifs
consolidated Subsidiaries (as defined below) at the dates indicated and the statement of
operations, shareholders® equity, earnings and cash flows of the Company and its consolidated
Subsidiaries for the periods specified; said financijal statements have been prepared in conformity
with Canadian generally accepted accounting principles ("GAAP) applied on a consistent basis
throughout the periods involved. The selected financial data and the summary fimancial
information included in the Disclosure Package and the Final Offering Memorandum present
fairly the information shown therein and have been compiled on a basis consistent with that of the
audited financial statements included in the Disclosure Package and the Final Offering
Memorandum. The other financial and operational information included in the Disclosure
Package and the Final Offering Memorandum present fairly information included therein.

All disclosure contained in the Disclosure Package and the Final Offering Memorandum
regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations
of the Commission) complies with Regulation G under the Securities Exchange Act of 1934, as
amended (the “1934 Act™).

The disclosure contained in the section headed “Summary of Certain Differences
Between Canadian GAAP and U.S. GAAP” in the Disclosure Package and the Final Offering
Memorandwm which summarizes certain significant differences between Canadian GAAP and
U.S. GAAP is a correct and accurate summary of such significant differences and reflects the
material differences between Canadian GAAP and U.S. GAAP, as they would apply to the
Company.
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(iv)  No Material Adverse Change in Business. Since the respective dates as of which
information is given in the Disclosure Package and the Final Offering Memorandum, except as
otherwise stated therein, (A) there has been no material adverse change in the condition, financial
or otherwise, or in the earnings, operations, assets, properties, prospects, liabilities (contingent or
otherwise), obligations (absolute, accrued or otherwise), capital or business affairs of the
Company and its Subsidiaries considered as one enterprise (the “Condition of the Company™),
whether or not arising in the ordinary course of business (such change, a “Material Adverse
Effect™), (B) there have been no transactions entered into by the Company or anmy of its
Subsidiaries which are material with respect to the Company and its Subsidiaries considered as
one enterprise, and (C) there has been no dividend or distribution of any kind declared, paid or
made by the Company on any class of its capital stock. Neither the Company nor any of its
Subsidiaries has sustained since the date of the latest financial statements included in the
Disclosure Package and the Final Offering Memorandum any material loss or interference with
its business from fire, earthquake, flood, explosion or other calamity, whether or not covered by
insurance, otherwise than as set forth in the Disclosure Package and the Final Offering
Memorandum.

(v) Incorporation and Good Standing of the Company. The Company is a
corporation duly organized, validly existing and in good standing under the laws of Canada, with

corporate power and authority to own, lease and operate its properties and to conduct its business
as presently conducted and as described in the in the Disclosure Package and the Final Offering
Memorandum; and the Company is duly qualified to transact business and is in good standing in
each jurisdiction in which the conduct of its business or the ownership or leasing of property
requires such qualification, except to the extent that the failure to be so qualified or to be in good
standing, considering all such cases in the aggregate, would not cause a Material Adverse Effect.

(vi)  List of Subsidiaries. All of the Subsidiaries of the Company, except those
specifically excluded below, are listed in Schedule D-2 attached hereto; all of the Company’s
Subsidiaries other than those listed on Schedule I>-3 are Subsidiary Guarantors, there is no other
company or undertaking in which any of the Company or its Subsidiaries directly or indirectly
owns or controls or proposes 1o own or -confrol a majority interest (whether by way of
shareholding, trust arrangement or otherwise),

For purposes of this Agreement, “Subsidiary” means: (a) 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; (b) any partnership of
which the Company, or one or more of its Subsidiaries, or the Company and one or more of its
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 (¢) any other person of which at least a majority of the
income, capital, beneficial or ownership interest (however designated) is 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; provided that the term Subsidiary shall in
any event include the WFOESs (as defined below} and each of the additional entities identified in
Schedule D-2 but excludes Sino-Panel Corporation (Canada), Sinowood Holdings Limited,
Sinowood Finance Limited, Khan Forestry Inc. and Max Gain Development Limited, which have
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no or minimal assets or liabilities, are not engaged in any operation and are currently considered
‘inactive.

(viiy  Incorporation and Good Standing of Subsidiaries. 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 Jaws 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 Disclosure Package and the Final
Offering Memorandum and is duly qualified fo 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; except as disclosed in clause (xlix) below, 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 shares of capital stock of each such Subsidiary
owned by the Company or another Subsidiary are owned directly or indirectly by the Company,
free and clear of all liens, encumbrances, equities or claims other than as set forth in the
Disclosure Package and the Final Offering Memorandum.

(vii) Corporate Authority. The Company has the corporate right, power and authority
to execute and deliver this Agreement, the Securities and the Indeniure (collectively, the
“Transaction Documents”) and to perform its obligations hereunder and thereunder; and all action
required to be taken for the due and proper authorization, execution and delivery of each of the
Transaction Documents and the consummation of the transactions contemplated thereby has been
duly and validly taken.

{ix) Capitalization. The totat sharcholders® equity of the Company is as set forth in
the Disclosure Package and the Final Offering Memorandum in the column entitled “Actual”
under the caption “Consolidated Capitalization™ as of the respective dates set forth therein, and
the authorized, issued and outstanding number of Common Shares as of September 30, 2009 is as
set forth in the section entitled “Description of the Shares” in the Disclosure Package and the
Final Offering Memorandum, and there have been no changes to such amounts. The Common
Shares conform in all material respects to the description thereof set forth in the Disclosure
Package and the Final Offering Memorandum. All ofthe outstanding Common Shares have been
duly authorized and validly issued, are fully paid and nonassessable and have been issued in
compliance with applicable securities laws. Upon issuance and delivery of the Notes in
accordance with this Agreement and the Indenture, the Notes will be convertible at the option of
the holder thereof into Common Shares in accordance with the terms of the Notes and the
Indenture; the Common Shares issuable upon conversion of the Notes have been duly authorized
and reserved for issuance upon such conversion by all necessary corporate action and such shares,
when issued upon such conversion in accordance with the terms of the Notes, will be validly
issued, fully paid and non-assessable and will be free and clear of any secutity interests, claims,
liens, equity or encumbrances; no holder of such shares will be subject to personal liability solely
by reason o f being such a holder; and the issuance of such shares upon such conversion will not
be subject to the preemptive or other similar rights of any securityholder of the Company, and
except as disclosed in the Disclosure Package and the Final Offering Memorandum, there are no

- limitations on the rights of the holders of the Common Shares issuable upon conversion of the
Notes to hold, vote or transfer their shares. None of the ocutstanding Common Shares were issued
in violation of any preemptive rights, rights of first refusal or other similar rights to subscribe for
or purchase securities of the Company. There are no authorized or outstanding options, warrants,

. preemptive rights, rights of first refusal or other rights to purchase, or equity or debt securities
convertible into or exchangeable or exercisable for, any capital stock of the Company or any of
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its Subsidiaries other than those accurately described in the Disclosure Package and the Final
Offering Memorandum. The description of the Company’s stock option, stock bonus and other
stock plans or arrangements, and the options or other rights granted thersunder, set forth in the
Disclosure Package and the Final Offering Memorandum accurately and fairly describes such
plans, arrangements, options and rights,

(=) Authorization of Agreement. This Agreement has been duly authorized, executed
and delivered by the Company.

(xi) Authorization of the Indenture. The Indenture has been duly authorized by the
Company and, when executed and delivered by the Company and the Trustee, will constitute a
valid and binding agreement of the Company, enforceable against the Company in accordance
with its terms, except as the enforcement thereof may be limited by bankruptey, insolvency
(including, without limitation, all laws relating to fraudulent transfers), reorganization,
moratorium or similar laws affecting enforcement of creditors’ rights generally and except as
enforcement thereof is subject to general principles of equity (regardless of whether enforcement
is considered in a proceeding in equity or at law).

(xii)  Authorization of Notes. The Notes have been duly authorized and, at the Closing
Time, will have been duly executed by the Company and, when authenticated, issued and
delivered in the manner provided for in the Indenture and delivered against payment of the
purchase price therefor as provided in this Agreement, will constitute valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms,
except as the enforcement thereof may be limited by bankruptey, insolvency (including, without
limitation, all laws relating to fraudulent transfers) reorganization, moratorium or similar laws
affecting enforcement of creditors® rights generally and except as enforcement thereof is subject
to general principles of equity (regardless of whether enforcement is considered in a proceeding
in equity or at law), and will be in the form contemplated by, and entitled to the benefits of, the
Indenture.

{xiii) Descriptions in Transaction Docnments, The description of the Notes, the
Subsidiary Guarantees, the Indenture and the rights, preferences and privileges of the capital
stock of the Company, including the Common Shares issuable upon conversion of the Notes,
contained in the Disclosure Package and the Final Offering Memorandum, are accurate in all
material respects.

{xiv) Absence of Violations, Defaults and Conflicts. Except as disclosed in the
Disclosure Package and the Final Offering Memorandum, neither the Company nor any of its
Subsidiaries is, or with the giving of notice or lapse of time or both would be, {A) in violation of
any provision of laws, statutes, rule or regulation or its charter, articles of continuance, by-laws,
business license, business permit or other constitutional documents, or any judgment, order, writ
or decree of any government, government instrumentality or court, domestic or foreign, having
jurisdiction over the Company or any of its Subsidiaries or any of their assets, properties or
operations or {B) in default in the performance or observance of any obligation, agreement,
covenant or candition contained in any contract, indenture, mortgage, deed of trust, loan or credit
agreement, note, lease or other agreement or instrument to which the Company or any of its
Subsidiaries is a party or by which any of them may be bound, or to which any of the property or
assets” of the Company or any of its Subsidiaries is subject (collectively, “Agreements and
Instruments™) except, in each case, for such violations or defaults that would not result in a
Material Adverse Effect; and the execution, delivery and performance of the Transaction
Documents and any other agreement or instrument entered into or issued or to be entered into or
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issued by the Company in connection with the transactions contemplated hereby or thereby or in
the Disclosure Package and the Final Offering Memorandum and the consummation of the
transactions contemplated herein and in the Disclosure Package and the Final Offering
Memorandum (including the {ssuance and sale of the Sccurities and the use of the proceeds from
the sale of the Securities as described in the Disclosure Package and the Final Offering.
Memorandum under the caption “Use of Proceeds™) and compliance by the Company with its
obligations hereunder or thereunder have been duly authorized by all necessary corporate action
and do not and will not, whether with or without the giving of notice or passage of time or both,
conilict with or constifute a breach of, or default or Repayment Event (as defined below) under,
or result in the creation or imposition of any lien, charge or encumbrance upon any property or
assets of the Company or any of its Subsidiaries pursuant to, the Agreements and Instruments, nor
wilf such action result in any violation of the provisions of the charter, articles of continuance, by-
laws, business license, business permit or other constitutional documents of the Company or any
of its Subsidiaries or any applicable law, statute, rule, regulation, judgment, order, writ or decree
of any government, government instrumentality or court, domestic or foreign, having jurisdiction
over the Company or any of its Subsidiaries or any of their assets, properties or operations. As
used herein, a “Repayment Event” means any event or condition which gives the holder of any
note, debenture or other evidence of indebtedness (or any person acting on such holder’s behalf)
the right to require the repurchase, redemption or repayment of all or a portion of such
indebtedness by the Company or any of its Subsidiaries.

(xv)  Absence of Labor Dispute. No labor dispute with the employees of the Company
or any of its Subsidiaries exists or, to the best knowledge of the Company, is imminent, and the
Company is not aware of any existing or imminent labour disturbance by the employees of any of
its or any of its Subsidiaries’ principal suppliers, manufacturers, customers or contractors, which,
in either case, would result in any Material Adverse Effect.

(xvi) Absence of Proceedings. There is no action, suit or proceeding before or by the
Commission or any other federal, state, local or foreign governmental or regulatory authorities or
any court, including without limitation, the Ontario Securities Commission (each an “Other
Agency” and collectively, the “Other Agencies™), which has been served upon the Company or
any of its Subsidiaries that is now pending or, to the best knowledge of the Corapany, threatened,
against or affecting the Company or any of its Subsidiaries which might result in a Material
Adverse Effect, or which might materially and adversely affect the consummation of the
transactions contemplated by this Agreement or the performance by the Company or any
Subsidiary Guarantor of its obligations hereunder. The aggregate of all pending legal or
govemnmental proceedings to which the Company or any of its Subsidiaries is a party or of which
any of their respective property or assets is the subject which are not described in the Disclosure
Package and the Final Offering Memorandum, including ordinary routine litigation incidental to
the business, could not reasonably be expected to result in a Material Adverse Effect.

(xvii) Absence of Manipulation. Neither the Company nor to its knowledge any
affiliate, as such term is defined in Rule 501(b) under the 1933 Act (“Affiliate™), of the Company
has taken, nor will the Company or any Affiliate of the Cornpany take, directly or indirectly, any
action which is designed to or which has constituted or which would be expected to cause or
result in stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale of the Securities.

(xviii) Absence of Further Requirements. No filing with, or authorization, approval,
consent, license, order, registration, qualification or decree of, any court or governmental
authority or agency is necessary or required for the performance by the Company of its
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obligations hereunder, in conpection with the offering, issuance or sale of the Securifies
hereunder or the consummation of the transactions contemplated by the Transaction Documents
or for the due execution, delivery or performance of the Transaction Documents by the Company,
except such as have been already obiained, except for the approval of the Toronto Stock
Exchange (the “TSX™) and, if Securities are sold by any Initial Purchaser to residents of Canada,
the delivery of the Final Offering Memorandum and the filing of a Form 45-106F1 with the
applicable Canadian securities regulatory authorities.

= (xix)  Possession of Intellectual Property. The Company and its Subsidiaries own or
possess or can acquire on reasonable terms sufficient trademarks, trade names, patent rights,
copyrights, lcenses, approvals, trade secrets and other similar rights (collectively, the

- “Intellectual Property Rights”) reasonably necessary to conduct their businesses as now
conducted; neither the Company nor any of its Subsidiaries has received any notice of or is
otherwise aware of infringement or conflict with asserted Intellectual Property Righis of others.

(xx)  Possession of Licenses and Permits. 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, ali relevant national, local or other governmental
authorities and all relevant courts and other tribunals (“Governmental Authorizaiions™) 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
Disclosure Package and the Final Offering Memorandum, except for Government Authorizations
the failure of which to obtain would not, singly or in the aggregate, result in a Material Adverse
Effect; 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.

(xxi) Title to Property. Each of the Company and its Subsidiaries has good and
marketable title to ail 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 except for the mortgages, liens, pledges or other security interests relating to the bank
borrowings and other indebtedness by the Company disclosed in the Disclosure Package and the
Final Offering Memorandum; 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 exeeptions 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 contempiated in the Disclosure Package and the Final Offering Memorandum.

With respect to any of the tree plantations owned, leased or otherwise operated by the
Subsidiaries of the Company, each such Subsidiary has obtained or is in the process of applying
for the plantation rights certificates, its equivalents or other relevant approvals for its legal titles
to the plantation land use or other relevant plantation rights, as applicable, that are required or
otherwise necessary under the Pcople’s Republic of China (the “PRC") laws and regulations in
order for such Subsidiary to own, lease or operate such plantation and conduct its wood fiber
businesses in the manner described in, and contemplated by, the Disclosure Package and the Final
Offering Memorandum except for any rights the fajlure of which to obtain would not resnit in a
Material Adverse Effect; with respect to any of the plants, buildings or other structures owned by
any of the Company’s Subsidiaries, such Subsidiary has valid land use right certificates, building
ownership certificates or other relevant title documents, and the construction, development,
occupation and use of such plant, building or structure complies in all material respects with all
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the applicable laws and regulations except such as would not, singly or in the aggregate, result in
a Material A dverse Effect.

(xxii) PRC Plantation Business, The relevant PRC Subsidiaries (as defined herein) have
duly obtained or are in the process of applying for the relevant plantation rights certificates, its
equivalents or other relevant approvals for their legal titles to the plantation land use rights and
the planted tree plantations. The relevant PRC Subsidiaries have planted approximately 63,000
hectares of planted tree plantation as of September 30, 2009.

Each of the Company and its Subsidiaries has the right to conduct business in the PRC in
the manner s presently conducted and as described in the Disclosure Package and the Final
Offering Memorandum, and has obtained or are in the process of applying for the relevant
plantation rights certificates, its équivalents or other relevant approvals for their legal titles to the
right to own the purchased tree plantations (as set forth in the Disclosure Package and the Final
Offering Memorandum) and has or will have the right to log, transport, and sell the purchased
tree plantations in accordance with the PRC laws and regulations.

(xxiii) Environmental Laws. The Company and its Subsidiaries (i) are in compliance
with any and all applicable foreign, federal, provincial, state, territorial, and local laws and
regulations relating to the protection of human health and safety, the environment or hazardous or
toxic substances or wastes, pollutants, dangerous goods or contaminants (“Environmental
Laws”), (ii) have received all permits, licenses or other approvals requircd of them under
applicable Environmental Laws to conduct their respective businesses, and (iif) are in compliance
with all terms and conditions of any such permit, license or approval, except where such non-
compliance with Environmental Laws, failure to receive required permits, licenses or other
approvals or failure to comply with the terms and conditions of such permits, licenses or
approvals would not, singly or in the aggregate, have a Material Adverse Effect.

(xxiv) Hazavdous Substances. There is not at present on, at or under any of the real
propesties of the Company or any of its Subsidiaries any hazardous substances, toxic substances,
wastes, pollutants, dangerous goods or contaminants (“Hazardous Substance™) and there has not
been the discharge, deposit, leak, emission, spill or other release of any Hazardous Substance on,
at, under or from any real property of the Company or any of its Subsidiaries (including relating
to the colleestion, removal and disposal of wastes), which has resulted in or may result in any
material cost, damage or other liability, including the diminution in value of any property, or may
have a Matexial Adverse Effect.

(xxv) Environmental Liabilities. There are no costs or liabilities associated with
Environmental Laws (including, without limitation, any capital or operating expenditures
. required for clean-up, closure of properties or compliance with Environmental Laws or any
permit, license or approval, any related constraints on operating activities and any potential
liabilities to third parties) which would, singly or in the aggregate, have a Material Adverse
Effect.

(xxvi) Disclosure of Legal Matters. The statements set forth in the Disclosure Package
and the Final Offering Memorandum (A) under the sections headed “Description of the Shares”
and “Description of the Notes”, insofar as they purport to constitute a suramary of the terms of
the Notes, the Subsidiary Guarantees and the Common Shares, as the case may be, are accurate
and fair in all material respects; and (B) under the captions “Risk Factors”, “Certain Financial
Information™, “Business”, “PRC Forestry Industry Overview”, “Govemnment Regulation®,
“Description of Other Indebtedness”, “Related Party Transactions”, “Taxation”, and “Plan of
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Distribution”, insofar as they purport to describe the provisions of the laws and documents
referred to therein, constitute a fair and accurate summary of such laws and documents.

(xxvii) Material Contracts. Each of (i) the documents listed under “Material Contracts™
in the Company’s annual information form dated March 31, 2009, (if) the master agreements or
other contracts entered into by the Subsidiaries of the Company relating to the purchase of the
rights to the trees on particular plantation land with or without a preemptive right to lease such
plantation land, (iii) the long-term lease agreements entered into by any of the Company's
Subsidiaries for tree plantations as disclosed in the Disclosure Package and the Final Offering
Memorandum, (iv) the share purchase or other investment agreements entered into by the
Company and any of its Subsidiaries, and (v) any other confracts or arrangements between any of
either the Company or the Company’s Subsidiaries and an authorized intermediary regarding the
sales of standing timber, has been duly authorized, executed and delivered by the Company or the
relevant Subsidiaries of the Company, as the case may be, 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 bankruptey, 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
Company has no knowledge of the invalidity of or grounds for rescissiom, avoidance or
repudiation of any such material coniract and none of the Company or its Subsidiaries has
received notice of any intention to terminate any such contract or agreement or repudiate or
disclaim any such transaction. All descriptions of material contracts or documents in the
Disclosure Package and the Final Offering Memorandurm, to the extent such descriptions purport
to describe oxr surnmarize such contracts or documents, are true and accurate in all material
respects, fairly summarize the contents of such contracts or documents and do not omit any
material inforsmation which affects the import of such descriptions. To the best knowledge of the
Company, there are no contracts or documents that would be required to be described in the
Disclosure Package and Final Offering Memorandum under the United States Securities laws if
such laws and rules were applicable with respect to the Disclosure Package and Final Offering
Memorandum, or that would be required to be described under any applicable laws that have not
been so described.

(xxviii) Accounting Controls. The Company and each of its Subsidiaries maintains a
system of internal controls sufficient to provide reasonable assurances that (i) transactions are
executed in accordance with management’s general or specific authorization; (ii) transactions are
recorded as necessary to permit the financial statements to be fairly presented in accordance with
the GAAP anel to maintain accountability for assets; (iii) access to its assets is permitted only in
accordance with management’s general or specific authorization; (iv) the recorded accountability
for assets is compared with existing assets at reasonable intervals and appropriate action is taken
with respect to differences; (v) the Company and each of its Subsidiaries have made and kept
books, records and accounts, which in reasonable details, accurately and fairly reflect in all
material respects the transactions and dispositions of assets of such entity; (vi) material
information relating to the. Company and its Subsidiaries is made known to those within the
Company responsible for the preparation of the financial statements during the period in which
the financial staternents have been prepared and that such material information is disclosed to the
public within the time periods required by applicable law, including Canadian securities laws.
The Comparny has established procedures which provide a reasonable basis for its board of
directors to make proper judgment as to the financial position and prospects of the Company and
its Subsidiaries, taken as one enterprise. Since the end of the Company’s most recent audited
fiscal year, there has been (1) no material weakness in the Company’s internal confrol over
financial reporting (whether or not remediated), except as set forth in the Disclosure Package and
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the Final Qffering Memorandum, and (2) no change in the Company’s internal control over
financial reporting that has materially affected, or is reasonably likely to materially affect, the
Company’s intenal control over financial reporting; and (vii) all significant deficiencies and
material weaknesses in the design or operation of such internal controls that could adversely
affect the Company’s ability to disclose to the public information required to be disclosed by it in
accordance with applicable law, including Canadian securities laws, and all fraud, whether or not
material, that involves management or employees that have a significant role in the Company’s
internal controls have been disclosed to the audit committee of the Company’s board of directors.
The Company has not publicly disclosed or reported to the avdit committee or the board, and
within the next 90 days the Company does not reasonably expect to publicly disclose or report to
the audit committee or the board, a significant deficiency, material wealmess, change in internat
controls or fraid involving management or other employees who have a significant role in
internal controls (each, an “Internal Confrol Event”), any violation of, or failure to comply with,
relevant the securities laws, or any matter which, if determined adversely, would have a Material
Adverse Effect.

Except as set forth in the Disclosure Package and the Final Offering Memorandum, the andit
committee is not reviewing or investigating, and the Company’s independent auditors have not
recornmended that the audit committee review or investigate, (i) adding to, deleting, changing the
application of, or changing the Company’s disclosure with respect to, any of the Company’s
material accounting policies; (i) any matter which could result in a restatement of the Company’s
financial statements for any annual or interim period during the current or prior three fiscal years;
or (iii) any Intemal Control Event.

(xxix) Accounting Policies, Liquidity and Capital Resources. The section entitled

“Certain Financial Information —Critical Accounting Estimates” in.the Disclosure Package and
the Final Offering Memorandum accurately and fairly describes in all material respects (i)
accounting policies which the Company believes are the most important in the portrayal of the
financial condition and results of operations for the Company and its consolidated Subsidiaries
and which require management’s most difficult, subjective or complex judgments (“critical
accounting policies™); and (ii) judgments and unccrtainties affecting the application of critical
accounting policies. The section entitled “Certain Financial Information -—Liquidity and Capital
Resources” in the Disclosure Package and the Final Offering Memorandum accurately and fairly
describes in all material respects (x) all material trends, demands, commitments, events,
uncertainties and risks, and the potential effects thereof, that the Company believes would
materially affect its liquidity and are reasonably likely to occur; and (y) all off-balance sheet
arpangerments, if any, that have or are reasonably likely to have a current or fisture effect on the
financial condition, changes in financial condition, revenues or expenses, results of operations,
lignidity, capital expenditures or capital resources of the Company and the Subsidiaries taken as a
whole. Except as disclosed in the Disclosure Package and the Final Offering Memorandum, there
are no outstanding guarantees or other contingent obligations of the Company or any Subsidiary
that could reasonably be expected to have a Material Adverse Effect. .

(xxx) Insurance. The Company and its Subsidiaries carry or are entitled to the benefits
of insurance, with to the best of the knowledge of the Company, financially sound and reputable
insurers, in such amounts and covering such risks as is generally maintained by companies of
established repute engaged in the same or similar business, and all-such insurance is in full force
and effect. The Company has no reason to believe that it or any of its Subsidiaries will not be able
(A) to renew ifs existing insurance coverage as and when such policies expire or (B) to obtain
comparable coverage from similar institutions as may be necessary or appropriate to conduct its
business as now conducted and at a cost that would not result in a Material Adverse Effect,
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(xxxi) Statistical and Market-Related Data. Any statistical and market-related data
included in the Disclosure Package and the Final Offering Memorandum are based on or derived
from sources that the Company believes to be reliable and accurate, and, to the extent required or
otherwise necessary, the Company has obtained the written consent or other consent in requisite
form to the use of such data from such sources.

(exxii) Investment Company Act. The Company is not required, and after giving effect
to the issuance and sale of the offered Securities and the application of the net proceeds therefrom
as described in the Disclosure Package and the Final Offering Memorandum under “Use of
Proceeds,” will not be required, to register as an “investment company” under the Investment
Company Act of 1940, as amended (the “1940 Act™).

(rodii) Similar Qfferings. Neither the Company nor any of its Affiliates has, directly or
indirectly, solicited any offer to buy, sold or offered to sell or otherwise negotiated in respect of,
or will solicit any offer to buy, sell or offer to sell or otherwise negotiate in respect of, in the
United States or to any United States citizen or resident, any security which is or would be
integrated with the sale of the Securities in a manner that would require the offered Securities or
the Conversion Shares to be registered under the 1933 Act.

(oexiv) Rule 144 A Eligibility. The Securities and the Conversion Shares are eligible for
resale pursuant to Rule 144A and will not be, at the Closing Time, of the same class as securities
listed on a national securities exchange registered under Section 6 of the 1934 Act, or quotedin a
U.S. automated interdealer quotation system.

{xxxv) No General Solicitation. None of the Company, its Affiliates or any person
acting on its or any of their behalf (other than the Initial Purchasers, as to whom the Company
makes no representation) has engaged or will engage, in connection with the offering of the
offered Securities or the Conversion Shares, in any form of general solicitation or general
advertising within the meaning of Rule 502(c) under the 1933 Act.

(xxxvi) No Registration Reguired. Subject to compliance by the Initial Purchasers with

"the representations and warranties of the Imitial Purchasers and the procedures set forth in

Section 6 hereof it is not necessary in connection with the offer, sale and delivery of the offered

Securities to the Initial Purchasers and to each Subsequent Purchaser in the manner contemplated

by this Agreement and the Offering Memorandum to register the Securities or the Conversion

Shares under the 1933 Act or to qualify the Indenture under the Trust Indenture Act of 1939, as
amended (the “1939 Act).

(xxxvii}No Directed Selling Efforts. With respect to those offered Securities and the
Conversion Shares sold in reliance on Regulation S, (A) none of the Company, its Affiliates or
any person acting on its or their behalf (other than the Inifial Purchasers, as to whom the
Company makes no representation) has engaged or will engage in any directed selling efforts
within the meaning of Regulation S and (B) each of the Company and its Affiliates and any
person acting on its or their behalf (other than the Initial Purchasers, as to whom the Company
makes no representation) has complied and will comply with any applicable offering restrictions
requirement of Regulation S.

{xxxoviii) Foreign Issuer. The Company is a “foreign issver” within the meaning of
Rule 902 under the 1933 Act and reasonably believes there is no “substantial U.S. market
interest” in the Company’s “debt securities” as such terms are defined in Rule 902 under the 1933
Act or in the Common Shares or any securities of the same class as the Common Shares.
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